hindware

Date: 1% December, 2017

To:

Vishnu Vyas

Asst. Manager,

The National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex,
Bandra (East)

Mumbai 400 051

Sub: Application under Regulation 37 of the Securities Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the purpose of obtaining ‘no-
objection letter’ for, the Composite Scheme of Arrangement, under Sections 230 to 232 of the
Companies Act, 2013 read with Section 66 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013, amongst HSIL Limited, Somany Home Innovation Limited,
Brilloca Limited and their respective Shareholders and Creditors. Hereinafter refer to as the
Scheme.

Dear Sir:

This is in reference to your letter dated November 29, 2017 (Ref: NSE/LIST/14158), whereby you have
sought certain clarifications and further information / documents to process our application for seeking
“no-objection” to the Composite Scheme of Arrangement.

In this regard, please note the following:

i, Undertaking that the draft Scheme under sub-rule (7) of rule 19 of the Securities Contracts
(Regulation) Rules, 1957 is in Compliance with SEBI Circular CIR/CFD/CMD/16/2015 dated
November 30, 2015 (Kindly provide)

Company Response. As requested, please find attached the said undertaking, labelled as
Annexure A.

2. Undertaking in accordance with Regulation 11 of the SEBI (LODR) Regulations, 2015 i.e.
scheme of arrangement /amalgamation /merger /reconstruction /reduction of capital etc. to
be presented to any Court or Tribunal does not in any way violate, override or limit the
provisions of securities laws or requirements of the stock exchange(s). (Kindly clarify for
point number 4.)

Company Response: We undertake that the Company shall obtain the approval of the requisite
majority of the shareholders of the Company, as required under the Companies Act, 2013, at the
NCLT convened shareholders’ meeting for approving the Scheme, for which meeting e-voting
facilities will also be provided. Please also note that Para 1(A)(9)(a) of Annexure-l of SEBI
Circular no. CFD/DIL3/CIR/2017/21, dated March 10, 2017, is not applicable to the Scheme and
the Company has, in this regard, separately filed, as Annexure XIV, an undertaking certified by
the auditors,clearly stating the reasons for non-applicability of Para 9(a) and a certified copy of
the resolution of the Board of Directors of the Company approving the aforesaid auditor
certificate.We have accordingly resubmitted Annexure XIV of the Application submitted on

23" November, 2017. . of HSIL | TED
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Auditor's Certificate as per Para 1(A)5) of Annexure-l of SEBI Circular
CIR/CFDICMD/16/2015 dated November 30, 2015 (Kindly provide as per format specified in
March 10, 2017 circular.)

Company Response: As requested please find attached a revised Annexure VIl of the
Application submitted on 23" November, 2017 (Auditor’s Certificate).

Shareholding pattern in accordance with Regulation 31(1) of the SEBI (LODR)
Regulations, 2015 - for pre and post scheme of arrangement of the Companies. (Kindly
provide as per format for all the companies.)

Company Response: Please find attached the revised Annexure V of the Application
submitted on 23™ November, 2017, pre and post Scheme shareholding pattern of the
companies, HSIL Limited, Somany Home Innovation Limited and Brilloca Limited, in accordance
with Regulation 31(1) of the SEBI (LODR) Regulations, 2015.

Valuation Report as per SEBI Circular CIR/ICFD/CMD/16/2015 dated November 30, 2015
(Kindly provide valuation as per format as well specified on NSE Website (Circular issued
to Listed Companies — June 01, 2017.)

Company Response: Paragraph 4(a) of Partl of Annexurel of SEBI Circular
no. CFD/DIL3/CIR/2017/21, dated March 10, 2017 (“SEBI Circular”) requires all listed companies
to submit a valuation report from an independent chartered accountant. However, as per
Paragraph 4(b) of Part | of Annexure | of the SEBI Circular, valuation report is not required to be
submitted in cases where there is no change in the shareholding pattern of the listed entity or
resultant companies.

The SEBI Circular further clarifies that a, 'change in the shareholding pattern’ shall mean:

(i) change in the proportion of shareholding of any of the existing shareholders of the listed
entity in the resultant company; or

(i) new shareholder being allotted equity shares of the resultant company; or
(iii) existing shareholder exiting the company pursuant to the Scheme of Arrangement.

Further, the SEBI Circular contains the following example, illustrating 'no change in shareholding

pattern”:

In case a listed entity (say, “entity A”) demerges a unit and makes it a separate company (say,
“entity B"):

(a) if the shareholding of entity B is comprised only of the shareholders of entity A; and
(b) if the shareholding pattern of entity B is the same as in entity A; and

(c) every shareholder in entity B holds equity shares in the same proportion as held in entity
A before the demerger.

For HSIL LIMJTED
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In the present case, it may be kindly noted that the composite scheme of arrangement provides
for the demerger of certain businesses of HSIL Limited, a listed company (being the transferor
company) to its wholly owned subsidiarity, Somany Home Innovation Limited (being one of the
resultant companies) and to Brilloca Limited,a wholly owned subsidiarity of Somany Home
Innovation Limited (being another resultant company)

On the coming into effect of the scheme,

(a) the shareholding of Somany Home Innovation Limited will be a mirror image of the
shareholding of HSIL Limited, as on the record date. In the instant case, the
shareholding of the shareholders of the parent listed company (being HSIL Limited) shall
not be affected and additionally, same number of equity shares shall be allotted to them
in Somany Home Innovation Limited. So there will be no change in the shareholding
pattern; and '

(b) there will be no change in the shareholding of Brilloca Limited, which will continue to
remain a wholly owned subsidiarity of Somany Home Innovation Limited.

Accordingly, considering that the ultimate shareholding of the shareholders in HSIL shall be
replicated in the Somany Home Innovation Limited, the Proposed Scheme would be value neutral
to the ultimate shareholders of HSIL Limited.

In view of the above, we state that, since there will be no change in the shareholding pattern and
the shareholders of HSIL Limited will receive same number of shares in Somany Home
Innovation Limited and the economic interest of the shareholders shall be remain same, the
relevant Paragraph of the SEBI Circular, regarding submission of valuation report, is not
applicable and also the various approaches for valuation are not applicable in the instant case.

Therefore, it is reiterated that as per Paragraph 4(b) of Part | of Annexure | of the SEBI Circular,
no valuation report is required to be submitted by HSIL Limited for the present Scheme, as there
is no change in the shareholding pattern of the listed entity or the resultant companies.

However, as a matter of good corporate governance, HSIL Limited has obtained a valuation
report and the same has been submitted to the NSE (as Annexure |l) for your reference and
records. The said report also clarifies the aforesaid arrangement between HSIL Limited, Somany
Home Innovation Limited and Brilloca Limited and their respective shareholders and creditors.

We respectfully submit that, as there is no requirement under the SEBI Circular for HSIL Limited

to submit a valuation report, the format of the valuation report as specified by the NSE, by way of
its circular dated June 1, 2017, will not be applicable to this composite scheme of arrangement.

Brief details about the business of the Companies.(Kindly provide as per format specified
some points missing in the format. Further provide PAN number of all promoter and
promoter group.)

Company Response. Please find attached the revised Annexure Xl of the Application
submitted on 23 November, 2017, containing brief details about the business of the
Companies,in the format prescribed by NSE.

For HE}IL LIMITED

Mf\)

Company Secretary



Further provide SEBI Fees as per requirement.

Company Response:. Please find attached as Annexure B.

8. Provide PAN Details of all promoter and promoter group and its companies. Also provide
PAN Details of Directors, KMP of the Companies mentioned in the Scheme. (IN EXCEL

FILE)

Company Response: Please find attached as Annexure C.

It is observed that in the application the company has not provided the correct details for

the following:

(a)

Subject of Scheme

Company Response: The proposed scheme is a Composite Scheme of Arrangement,
under Sections 230 to 232 of the Companies Act, 2013 read with Section 66 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013,
amongst HSIL Limited, Somany Home Innovation Limited, Brilloca Limited and their
respective Shareholders and Creditors.

Fees details

Company Response: Please find attached a separate letter with regards to the
payment of the processing fee for the application made under Regulation 37 of the SEBI
(Listing Obligations and Disclosure Requirements), Regulations, 2015, to the NSE,
marked as Annexure D.

Complaint Report

Company Response. As per Paragraph 6(b) of Part| of Annexure!| of the SEBI
Circular, the Complaints’ Report is required to be submitted by the listed entity to the
Stock Exchanges within 7 days of the expiry of 21 days from the date of filing (November
24,2017) of the Draft Scheme with the Stock Exchanges alongwith relevant annexures for
in-principle approval of the exchange and hosting the Draft Scheme (alongwith specified
documents) on the websites of the Stock Exchanges and the listed entity.

Therefore, no Complaints’ Report is required to be submitted by HSIL Limited as of now.

Thank you,

HSIL Limited will submit the Complaints’ Report to the stock exchanges in accordance
with the timelines set out in the SEBI Circular.

For HSIL Limited,

{M/(/J

Name:

Designation:

Payal M Puri
Company Secretary



ANNEXURE — A

hindware

1 December, 2017
To,

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza'. C-1, Block G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

Dear Sir,

Sub: Application under Regulation 37 of the Securities Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the purpose of obtaining ‘no-
objection letter’ for the Composite Scheme of Arrangement under Sections 230 to 232 of the
Companies Act, 2013 read with Section 66 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013, amongst HSIL Limited, Somany Home Innovation Limited,
Brilloca Limited and their respective Shareholders and Creditors.

With reference to the aforesaid Composite Scheme of Arrangement, we hereby undertake that the
Composite Scheme of Arrangement shall comply with the eligibility conditions as listed under Annexure |,
Part-lll, Paragraph A of SEBI Circular no. CFD/DIL3/CIR/2017/21, dated March 10, 2017, for seeking
relaxation under sub-Rule (7) of Rule 19 of the Securities Contracts (Regulation) Rules, 1957.

For HSIL Limited,

Tortn)

[]

Name: Payal M Puri
Designation: Company Secretary

HSIL Limited

(An IS0 9001 14061 OHSAS 18007 Certified Company)

Corporate Office: 301-302, Il Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001. T+91-124-4779200, F +91-124-4292898/99
Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001. T +91-33-22487406/07, F +91-33-22487045
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hindware

1% December, 2017

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza'. C-1, Block G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

Dear Sir,

Sub: Fee for application under Requlation 37 of the SEBI (Listing Obligations and
Disclosure Requirements), Requlations, 2015

We are enclosing herewith a Cheque of Rs. 5,00,000/- in favour of Securities and Exchange
Board of India towards statutory fee. The details of fee calculation are given below:

Serial No. Particulars Amount
1 fee payable to SEBI 5,00,000
' Total 5,00,000

The details of Cheque drawn is given below:
Name of Bank: Standard Chartered Bank
Cheque No.: 930439

Date: 30/11/2017

Enclosure: Scan copy of cheque

Thanking you,

Yours faithfully

For HSIL Limited

Payal M Puri
Company Secretary

HSIL Limited

(An IS0 9001 14001 OHSAS 18001 Certified Company)

Corporate Office: 301-302, Il Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001.T+91-124-4779200, F +91-124-4292898/99
Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001. T +91-33-22487406/07, F +91-33-22487045
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0 HSIL LIMITED
o Delhi-Rohtak Road, Bahadurgarh - 124 507,
? Dist. Jhajjar, Haryana.
2
1
) Securitiesand ExchangeBoardof From: CHEQUE HO. & 930439
L India CD-1, Bahadurgarh CHEQUE DATE @ 30.11.2017
Bahadurgarh VOUCHER HO. 310001386¢
[I%I[%r éll’) Madam,
Kindly acknowledge receipt of the enclosed cheque in settlement of the following
S, No. BILL NO BILL DATE PARTICULARS TOTAL (Rs.)
1  ADV/SEBI 30.11.2017 ADVANCE ISSUE FOR SEBI/HEENA 500000.00
)
Total 500000.0C
Less TDS Amft 0.00
Checque Amount Rs. 500000,00
For HSIL LIMITED
T k Authorised Signa‘lui’y’
l— VALID FOR THREE MONTHS FROM THE DATE OF 1SSL
1 Stand ard . Narain Manzil, 23 Barakhamba Road, ferfien
i Chart AN New Delhi - 110 001 Dmel3| lf{||1WQ||‘;
0 artere IFSC "SCBLO036020" AR
9 | Standard Chartered Bank
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1 L003E00 21

ail
| S

mq30L 39"

Please'sign abdve !

258 561 28



ANNEXVRE

HSIL LTD.

PAN of the Promoter and Promoter Group and it's Companies

Sl. No|Name of the Promoter PAN

1 RAJENDRA KUMAR SOMANY AIYPS6274J
2 SANDIP SOMANY AIYPS6270N
3 SUMITA SOMANY ALMPS0475L
4 DIVYA SOMANY ALMPS4606B
5 SHASHVAT SOMANY ENCPS4665E
6 PACO EXPORTS LIMITED AABCP7783K
7 SOMA INVESTMENTS LTD AAACS0348E

NEW DELH! INDUSTRIAL

8 PROMOTORS AND INVESTORS LTD |AAACN0O092L
9 MATTERHORN TRUST AAETM9786B

Eor HSIL LIMITED

]~

Coz;any Secretary

o

Page 1 of 1



HSIL LTD.

PAN of the Directors and KMP

Sl. No. Name of the Directors PAN
Dr. Rajendra Kumar
1 Somany AlYPS6274J
2 Mr. Sandip Somany AlYPS6270N
3 Ms. Sumita Somany ALMPS0475L
4 Mr. Girdhari Lal Sultania AOTPS8376L
5 Mr. Ashok Jaipuria AAAPJ4737B
6 Mr. Vijay Kumar Bhandari  [AAPPB5117J
7 Mr. Nand Gopal Khaitan AFLPK3827K
8 Mr. Salil Bhandari AAAPB5902A
9 Dr. Rainer Siegfried Simon [N.A.
Sl. No. |[Name of KMP PAN
1 Ms. Payal M. Puri AIBPM5745K
2 Mr. Sandeep Sikka AATPS3365D

For HSIL LIMITED
a/f//,\)

Corpany Secretary
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hindware

1% December, 2017

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza'. C-1, Block G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

Dear Sir,

Sub: Processing fee for application under Regulation 37 of the SEBI (Listing Obligations
and Disclosure Requirements), Requlations, 2015

We are enclosing herewith a Cheque of Rs. 2,16,000/- in favour of NSE Limited towards
processing fee. The details of fee calculation are given below:

Serial No. Particulars Amount
1 Processing fee payable to NSE Ltd. 2,00,000
2 CGST @ 18% 36,000
3 TDS Deducted (20,000)
Total 2,16,000

The details of Cheque drawn is given below:
Name of Bank: Standard Chartered Bank
Cheque No.: 930432

Date: 23/11/2017

Yours faithfully,
For HSIL Limited

Payal M Puri
Company Secretary

HSIL Limited

(An IS0 9001 14001 OHSAS 18001 Certified Company)
Corporate Office: 301-302, Il Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001.T+91-124-4779200, F +91-124-4292898/99
Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001, T +91-33-22487406/07, F +91-33-22487045 M
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Annexure - |

Format of holding of specified securities
1. Name of Entity: SOMANY HOME INNOVATION LIMITED (CIN:U74999WB2017PLC222970)

2. Scrip Code Not applicable Name of Scrip - Not applicable

3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)(c)
a. If under 31 (1)(b) then indicate the report for 03/11/2017
b. If under 31(1)(c ) then indicate date of allotment/extinguishment

4. Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* No*
1|Whether the Listed Entity has issued any partly paid up shares? No
2|Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3[Whether the Listed Entity has any shares against which depository receipts are issued? No
4|Whether the Listed Entity has any shares in Locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered? No

* If the Listed Entity selects the option 'No' for the questions above, the columus for the partly paid up shares, Oufstanding
Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by
promoters, as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever

there is 'No' declared by Listed Entity in above table the values will be considered as 'Zero' by default on submission of the
format of holding of specified securities.

5. The tabular format for disclosure of holding of specified securities is as follows:-

For Somany Home Innovation Limited

e

Director
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g ARSI i R s A R

SOMANY HOME INNOVATION LIMITED | ) L i P - 'Jlf”i’ o
Table Iv - Statement Showing shareholding pattern of the Non Promoter - Non Public shareholder as on 03/11/2017 (PRE) I I ] o | B { .
Number of
shares
pledged or
& Number of Voting Rights held in each class of otherwise
. securities (1X) o Total Number of Locked in |encumbere
No of Voting Rights Shareholding shares (XIl) a Xy
asa%
Sharehol assuming full As a
ding % No of conversion of % of
calculate shares convertible total
d as per Underlying |[securities (as share |Number of
Nos. of SCRR. outstanding |a percentage No. |[s equity
No. of fully shares Total 1957) convertible |of diluted (Not |held |shares held
paid up Partly paid- [underlying |nos.share |As a % Total as a |securities  |share capital) As a % of |appl |(Not |in
No of equity up equity |Depository |s held of % of Total |(including  [(XI)=(VII)+(X) total |icabl|appli |dematerializ
Category & Name of the sharehold [shares held [shares Receipts  |(VII)=(IV) |(A+B+C2 Voting Warrants) |As a % of shares |e) |cable |ed form
| Shareholders (1) - |PAN (I1) ers () |(IV) held (V) [(VI) +(V)+(VI) |) (vii) |Class x Classy |Total |rights  |(X) ~ |A+B+C2) No.(a) | held (b) |(a) |)(b) [(XIV)
(1)  |Custodian / DR Holder N ol I - - N B
Employee Benefit Trust (under o ) - S
SEBI (Share based Employee
(2) |Benefit) Regulations 2014) - - — B o | B
Total Non Promoter - Non Public | B =i I i o S o
Shareholding (C)=(C)(1)+(C)(2) 0 0 0 0 0| 0.0000 0 0 0.0000 0 0.0000 0| 0.0000{ NA | NA 0
! ation Limited
For Somany Home Innova
u,ﬂ/”//
Directo!
Page 1 of 1




Annexure - |
Format of holding of specified securities

1. Name of Entity: SOMANY HOME INNOVATION LIMITED (CIN:U74999WB2017PLC222970)

2. Scrip Code Not applicable Name of Scrip - Not applicable

3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)(c)
a. If under 31 (1)(b) then indicate the report for 10/11/2017
b. If under 31(1)(c ) then indicate date of allotment/extinguishment

4. Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* No*
1|Whether the Listed Entity has issued any partly paid up shares? No
2|Whether the Listed Entity has issued any Convertible Securities or Warrants? ) No
3|Whether the Listed Entity has any shares against which depository receipts are issued? No
4{Whether the Listed Entity has any shares in Locked-in? No
5[Whether any shares held by promoters are pledge or otherwise encumbered? No

* If the Listed Entity selects the option 'No' for the questions above, the columus for the partly paid up shares, Outstanding
Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by
promoters, as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website.Also wherever

there is 'No' declared by Listed Entity in above table the values will be considered as 'Zero' by default on submission of the
format of holding of specified securities.

5. The tabular format for disclosure of holding of specified securities is as follows:-

For Somany Home Innovation Limited:

V¥

-
Director



SOMANY HOME INNOVATION LIMITED

Table | - Summary Statement holding of specified securities as on 10/11/2017 (POST DEMERGER)*
Shareholding as
Shareholding a % assuming
as a % of total No of shares|full conversion of
no. of shares Underlying |convertible Number of shares  |Number of
- (calculated as Number of Voting Rights held in each class of outstanding |securities (as a Number of Locked in pledged or otherwise |equity
No. of shares |Total per SCRR, securities (IX) convertible |percentage of shares (XII) encumbered (XIIl) _|shares held
No. of fully No.of Partly |underlying  |nos.shares [1957) No of Voting Rights securities  |diluted share As a % of Asa % of [in
Category of [Nos. of paid up equity |paid-up equity|Depository  |held (Vi Class egy |Total Total as a [(including  |capital) total total dematerializ
Categ [shareholder [shareholde |shares held shares held |Receipts (VI)=(IV)+ |As a % of % of |Warrants) |(XI)=(VII)+(X) As shares shares ed form
ory (I) |(I) rs (1) (V) V) - (V1) (V)+(VI) (A+B+C2) (A+B+C) [(X) a % of (A+B+C2) |No. (a) held (b) No. (a) held (b) XIV)
(A) Promoter & 9 35012819 0 0| 35012819 48.4296| 35012819 0 35012819| 48.4296 0 48.4296 0 0.0000 0 0.0000{ 35012819
Promoter
group
(B) Public 27233 37283576 0 0| 37283576 51.5704| 37283576 0 37283576 51.5704 0 51.5704 0 0.0000 NA 36198562
(C) Non NA
Promoter -
Non Public
(C1) |Shares NA NA
underlying
DRs
(C2) [Shares held NA
by
Employee
Trusts
Total 27242 72296395 0 0| 72296395 100.0000| 72296395 0 72296395| 100.0000 0 100.0000 0 71211381

*“Please note that the above is an indicative post-scheme shareholding resulting on approval of composite scheme of Arrangement scheme from regulatory authorities including but not limited to Hon’ble NCLT, Kolkata bench, of Somany Home
Innovation Limited, based on the shareholding of HSIL limited on 10/11/2017 ( as submitted to the exchange along with application under regulation 37).

It is further highlighted that the actual shareholding of Somany Home Innovation Limited, on the scheme coming into effect, will be as per the shareholding of HSIL Limited as on the Record Date post afore explained approval of the composite scheme

of arrangement.”

Page 1

of 1

Eor Somany Home Innovation Limited.

UM

Niracto

~—




| jo | ebed

1010841Q A

B [ \.“w\% \ [ / _ P I * I I 4 1 | [ | W 4 | [
Juswoebue e Jo swayds aysodwod ayy jo [eacidde paulejdxe aioje 1sod eleq pJoday 8y} uo se pajiwi TISH Jo Buipjoysieys au Jad S aq 1M Joaye ol BUIIOD SWSYDS 8} UO ‘Pajii Uonerouul awoH Auewos jo Buipjoysieys [emde syl 1ey) paiyBiybly seyuny st i
Hin! .MO -
,mmﬁE_.n_ COSN?OCCM @Lr, L %ﬂmEOw - (,¢ uonenbaJ Japun uonediidde yim Buoje sbueyoxe auj 0} papiwgns se ) 210Z/L L/0L uo paywi| 7ISH jo Buipjoyaieys
8y} UO paseq ‘Peyitlii UONEAOUL] BWIOH AUBWOS 40 ‘4ouaq EIes|o) 'L TN BIG.UOH O} pajwi| jou inq Buipnjour sanouine Asoleinba) wolj swayos Juswabuely j0 swayds sysodwoo jo jeacidde uo Buiinsal Buipjoyaieys awayds-1sod 8AEDIPUI UB S 8A0QE BU) JeY) 8J0U 8SBd|d .
& 2 L d s , it :
3 ‘ | - | ] |
6182L0S€ |0000 0 0 00000 0 962v 8Y 0 M,mmwv 8¥ |618CL0GE |0 618210S€ 96Zy 8y |618CL0SE 0 0 618Z1L0S€ |6 A @)(w)+(1)(w)=(v)
[ dnoug) Jsjowold pue
L | . . - . | Jejowoud o Buipjoyaseys ejoL
0 00000 |0 00000 0 00000 0 B o 0 0 ~ looooo |0 0 0 0 0 N | |ejo1 ang
i - ) | i ) - i B (Ayoads) sauio Auy| (o)
i . — | -~ | . S - )
| - | ) . i B JO}SaAu| oljojliod ubiaioy (p)
i S ] — | i S T - suonnsy)|  (9)
B _— . | . - S & o A
B - o — | I I P | i Juswuen0) (@)
| o B i o . B | | - - - (s|enpiAipu| UBIBI04/S[ENPIAIPU| (e)
o o B o o o o JUSpISaYy-UON) S|EnpIAIpU|
i - - R S o B - ubBlasog @)
6182106 00000 |0 00000 |0 |oezrey 0 — |gezvey |BlBZIOSE (O 618ZL0SE  |96Zr8y |6182I0SE |0 |0 5L8ZI0SE |6 B R ~ |eoLans
00L  |00000 0 00000 o 10000 0 /10000 |00k 0 0oL L0000 |00} o |0 olo1 L | 998/6WLIVV 1SNYL NHOHYILLVYIN
0000SZ€  |00000 0 00000 0 0/8L°S 0 0/8L'S |0000G.€ |0 0000S.¢€ 0/8L°S  |0000S.E o] 0 0000S.€ L TIZ600NJVYY a
| SYOLS3ANI ANV SHOLOWOYHd
| | o o . I I o i o IVIYLSNANI IHT130 M3N
Tooommmw 100000 0 00000 |0 ~ |8/s86 0 _ 8/88'S |000SECY 0 000S€2y  |8158'S 000s€Cy o o  oooseey L ~ | 38PE0SOVVVY a1 SIN3WLS3ANI YWOS
100008ZL | 00000 0 00000 |0  |p¥EVEC 0 __ p¥EP6C |00008CLZ |0 000082LZ  |v¥EVP'6C |00008ZLT 0 |0~~~ 0ooooscie L | Me8..d08WvY Q3LINIT S1H¥0dX3 00vd
00:59262 |00000 [0 00000 |0 |esyoOv o €6y OV |00L59Z6Z |0 00159262  |e6/vOv |0OIG9Z6Z [0 o ooiseeee v | - ~ ejeiodio) saipog
[ I . - R o R | _ (Ayoeds) 1oui0 Auv|  (P)
i e I N - o - L B syueg/suonnsul lepueuld| ()
i i o o T ] o i o ~ (shuswuieno (a)
i | [N o I ] I S | I . I N A S1BIS/JUBWILIBAOY) [eAUSD o
[¥¥Z29L 00000 |0 00000 |0 _|ssoLo 0 /SG0L0 |¥¥T9L 0 ¥929L GS0L'0  |¥ve9l 0 10 4" L | 3S99¥SdON3 ANVWOS 1VAHSYHS
21591 |0000°0 0 00000 0 ~|eeozo 0 _ Te0T0 |Tieovl 0 216971 Z€0Z0  |ZL69YL 0 I (¢ ZL697L 3 | E9097SdNTVY ~ ANVINOS VAAIO
000191 00000 |0 00000 o  |/eeeo 0 ~[gezo |oo0lgk o] 000191 /2220  |000l9L o 10 _000L9L 3 1S.P0SdNTY ~ANVWOS VLIANS|
[€£95€82Z  |0000°0 0 00000 0 ~ |essiE 0 985L'€ |€9se8ze |0 £95€822 98SL'€  |€95€8CC 0 |0 £9G€82C [ | NOZZI9SdAIVY ANVINOS dIONVS|
|000080€ {00000 0 00000 o |209T Y 0 _T09cv |000080E |0 000080€ Z209Z¢  |000080€ o] ) 0 000080€ | _ P/29SdAIV ANVINOS ¥YINNX YHAONIIvY o
61,/v.5 |00000 |0 00000 o |cos6tL 0 ©Z0s6'L |6LLLYLS |0 6LLLVLS  |20S6'L |6LLLYLS o o 51005 |S o - T Awesl  (e)
o - ) ) o ) R - PBPIAIPUN NPUIH/SIENPIAIPUI|
| L N A N N I N o uepw] ()
(nxX)| (@) pey|  (e) oN (@) piay (e) oN|  (zo+8+v (x) swbu |eloL| A sselg| x sse|d (Inn) (IN+(N) (] (N piey (| (s () Nvd (1) siepioyaleus
wloj paz seleys saleys [Bic! j0o%esy(| (sweuepy Bunop (zo+8+v) +(AD=(1IA) sidieoay| saleys Ajnbe pjay sateys| pjoyaleys ay) jo sweN g Aiobeje)
Ijeusjewsp 110} 0 %esy X)+(IA)=(1x)|  Buipnpur)  [eloL 0% e sy play|  Aioysodeq|dn-pred Ajed Aunba|  jo 'soN
ull Joyesy (leydeo| senpunoes  joy e (2861 saJeys sou Buikpepun dn pied
play saseys ajeys| 9|qiUeAUOD SE [Bl10] | HY0S |eloL saleys Aliny jo 'ON
Aunba painjip jo| Buipuejsino Jad se JO 'SON
10 JaquinN ebejusosed| Buikepun psje|nojed . B
ese) saleys % Bul
s8nunoas JOON | ployaseys
8|qINaAUCD ,
j0 | .
UOISIBAUOD |
] NS S— 7T ) —~ - : . =
(11x) pasequinous (1x) seieys o & 5e 6 swbiy BulopjJooN | - -
asimayjo Jo pabpe|d Ul pex207 0o JaquinN (X1) senunoes |
uipjoyaieys |
S8.JBYS JO JaquNN 10 ssejo yoea ul pjay siybry BunoA jo JequinN
L - o (43DY3NIA LSOd) LL0Z/LL/OL UO SE G10J9) JBI0WOId PUE JSI0W0Id B} JO UBHEC Buipoyaieys Buimoys Jusweress - || 3igel
| [ [ Q3LINIT NOILVAONNI IWOH ANVINOS




%illla R AR =
z 10 | abed
10}084iQ
1
P %j -senpipul| (8
i suognisul-uoN|  (€)
B m«_E_.._ LO1]eAOUL] oWoH >umEOw 04 eIy Jo Juepisald / (shuswwanod|  (2)
A J [ 2JE1S / JUSWILIBA0D) [BJUSD
96E6YYET wN | 00000 0 LLSYTE 0 L1Sv2€  |ovisoveEZ |0 Ov.SOvET  |LLSY'TE |OVLSOVEZ |0 0o ov.sovee |80L |e1o1 ans
‘ - B (Aoads) w0 Auy| ()
— Spun4 UOISU3d / SPUN JUSPIACIH ()
0 VYN | 00000 0 10000 0 1£0000  |00S 0 005 L0000 |00S 0 005 | sowedwo) souemsui|  (6)
59622 ) VN | 00000 0 Z6£€0 0 Z6€€0  |6025Y2 0 602572 Z6€€0  |602572 0 1602572 [T syueg / suopnmusu feoueury| ()]
26976 VN | 00000 0 190€°} 0 190€L  |z69YY6 0 269v¥6 190€'L  |269Y¥6 0 26916 ! d0S8YHOHYY AaNN4 011041¥0d
S31LIND3 VIANIFANNA
5 i i | 011041480d S31LIND3 SNV
ozvssvy | VYN | 00000 0 L2919 0 izove  |ozvsshy [0 0zYSSry 1291’9 |0ZvsSty 0 ozvssyy |59 sJ0153AU| OfjojuIod ubtesod| ()]
i o ) o T sioisenu| [eyde) ainjuap ublaiod )
162112 VN | 00000 0 €2620 |0 €2620  |16ZLIT 0 16zLlz (62620  |16ZHIZ 0 leziiz b - spun4 uawisany; sjewelly| ()
| h 0 - il = L 3 i — spund [ended aimuap (@
000080} VYN | 00000 0 ec6vL |0 eesy’L  |000080L [0 000080l  |6€6%'L 000080} 0 ~|oooogor |2 020109LYVY ONIYNLOVANNYA i
3411 NNS VI8 OV
Q3LININT 3LYAIYd ANVANOD
- " a h N P ) T s L L 331SNYL 34TNAS VG|
€€0ELLL VN | 00000 0 GBES'L 0 G6ES' L |EEOELLL 0 €E0ELLL G6EG'L  |EEOELLL 0 €OELLL  |€ 1880LNLYVY (SAvaseLi) il
A S31Y3S - INTFHOS AILNIIHO
N N 0 R - R N S NOILO3LO¥d TVLidVD - 11N
orLezy VN | 00000 0 v1¥8°G 0 vI¥8'S  |OvlETZY 0 oviezzy yI¥8'S  |oviezey 0 ovi€zzy (8L arsszS1vvY ONN4 39VINVAQY
$ JYNLONYLSVHANI AVEVYANNS
2V ANN4 TYNLNN WYHYANNS
ypOOVIS | VN | 00000 0 1oy o [60vL  |ppOOVLS |0 YYOOVLS 160VL |vv00pLS 0 ~vvoovis e V608 LHLYVY B aNnd )
3ON3ANYd O4CH - G3LINI
i | P S | B - i | RN B o ANVAWNOD 331SNYL O4aH| |
£012669 VN | 00000 0 ¥8L9'6 0 v8/96  |€01L669 0 €01.669 ¥8/9'6 |€0L.669 0 €0L.669 | g06004LYVY| € ¥S ¢ NN4 ¥3a1IN8 TW1IdVYO
3DONVIT3Y O/v-aL1 02
) 331SNYL TVLIdVD FONVIT3Y
02££5581 | VN | 00000 0 62996z |0 62996z |ozeesssl |0 |0Zecssel | 6299'52 |0zEESS8} i o |oeeesssr |oe ) - 11N / spund [eNn| \\Ma\v
suopmpsui| (1)}
()| @) (eia] @] (@) prou () oN (z0o+8+v X syubu oLl Assep[ xssep| @A GN+W] T A (A PRy T (| sl (DNvd (1) ssepioyaieys
wyoy pazi| eoydde| (s|qe| seleus o %esy| (sjueuem BunoA (zo+g+v)| +(AD=(IA)|  sidisosy saleys| pjay saieys| ployaseys ay) Jo awen g Aobajed
|euajewap JoN)|ondde|  |ejo} )+(IN=(x)| Bupniour) €101 JO % 0%e piey| Kioysodeq| Aunba dn Aunba|  jo 'soN
ul piay play| 10N)| Jo % e sy (lendeo ajeys| sanunoss e se [BIOL sy (1661| seseys'sou| Buikuapun -pied Ajued dn pred
sajeys| saleys| ON pajnjip Jo| 8|qiBAUO0D HH0S |ejol saleys Any jo "'oN
Aynba| [e103 jo obejuaolad B| Buipuejsino Jad se 40 'SON
10 JOQUINN| % B SV se) sepunoas| Buikuspun paje|nojed R
3|qIUBAU0D saleys % Buip
1O UOISIBAUOD JOON F |joyaJeus
| | S |In} Buiwinsse o ) —
X (Irx) seJeus % e Se ~ sjubry Bunon 1o oN o
paJaquinoud | Ul PaX207 JO JAGUINN BuiployBIBYS (x1) senunoes
asimiayio 10 ssejo yoes ui pjay sybry BuiloA Jo JaquinN : -
J0 pabpayd *
saljeys
10 JoquInN
¥ * . _ﬁ aaray: ﬂ i ~.(439¥INIA 1SOd) L10Z/}1/0} UO se JopiouIeyS 21and auy Jo wenied BuipioyaJeus BUIMOUS 1UBWSIEIS - |If BlgeL |
| | 1 [ | | Q3LINIT NOLLVAONNI SWOH ANVINOS




Z Jo z abed

1030841
7~

‘PRYWIT uoyeAOUL] BwOY

i B _
10 awayos aysodwod ay) Jo [erosdde paureidxe a104e jsod ajeq pi0day By} UO SE pajiWI TISH 40 Buipjoyaseys ay) Jad Se ag im ‘PPaye o BuIod BWAYDS BY) UO ‘pajil uoneAouu| swoH Auewos jo Buipjoyaieys [enjoe sy} ey} paybiybiy Jaypuny st 3|
(L€ uone|nBay sapun uoneaidde yum Buoje aBueyoxa ay) 0} PaRILIGNS SE ) £10Z/L /0L UO Pyl TISH Jo Buipjoyaleys ay) uo paseq ‘pajiwi]
uoljeAouu| dwoH Auewos Jo ‘youaq ejexiox *LTON 2310.UOH 0} pajiwil| Jou ing Buipnjout sajuoyIne Asoyeinbas woly awayos EmEmmcm‘E\ 10 8Wwayos aysodwod jo [eacidde uo mcz_m‘mwkm loyaleys awayos-}sod aAedIpul ue st 3AOQE 3Y) ey} Sj0U 3SEd|d,.
12958619€ VN | 00000 0 1v015'1S 0 v0LSLS  |9LG€82LE 0 losgeszse  |volsls loseszie |o 0 9/G€82.€ |€€2Le (e)@)+(2)(8)+(1)(8)=(a)
) | o - B B ~ Buipjoyaseys 21and [ejoL
9916221 ¥N | 00000 | © 8zLL Bl 0 8zLL'6L |9€8Zl8EL |0 |9€8/L8El  |8ZiL'6L 9E8LIBEL |0 0 l9€8L18€L  |SZLLT  moLpans
001 wN | 00000 | 0  [w0000 0 10000 |00} o ool 10000 00b 0 0 |00t L T W sisnu
8208021 VN | 00000 0 12989'1 0o 7989'L  |LE06LT! 0 |Leoslzl Z989'L  /€06LZL |0 0 L0612l |BYLL ~ [eNpIAIpU| JuBpISY UON
L6208 | wN | 00000 | 0  |oiiO o oLLl'0  |L5208 0  |iszo8 0LLL0 25208 0 0 |zsz08  |oLL | equep bBuuesid i
0000S. | VYN | 00000 0 lvLe0'L 0o y/€0°L  |0000SL 0 (000062 ¥1€0'L  0000SL 0 0 ~|oooosL L 3512€41VVY ‘aNN4 ONIATOA3
[ — B L . - — o ~ | VIGNITVYLIdYO ONIb3V4
126261 | N | 00000 | O loL29C 0 = 0.197 |lO¥SE6! 0 |Lovsesl 0//9T lO¥SEBL |0 0 L0PGE6L  |G6E | S sjesodio) saipog ]
s R B - - T I | ) ~ (Ayoads) ssui0 Auy|  (9)]
| L R | = 5 R . & B | R ] " (eunby Bupuereq) (sya| ()|
= . ) | | o | N Buipjoy) sauoysoda seasIanQ |
Er T 1 B o _ | I _ el | ! | sisnu sakoidws| ()]
8c6i8L | ¥N | 00000 | 0O 121520 o 11620  |8€618} 0  |se6l8l L1620  8e6I8L |0 0 ge6l8l [ | iggympasisiaisodan|  (9)]
0€9168 WN | 00000 | 0 logzLL 0o 081’1  |9€91G8 0  |oc9lss 08/1L  9£91G8 0 0 |ocolss |9 3 © suyelz'sy
N 10 SS80x8 Ul [eyded aJeys [euiwou
- S — L 1 | i . i 1 | Buipjoy sJspjoyaIeys [enpiApul I .
ov6L6v8 | wN | 00000 | O 1880z €l 0 [ssozEl [L9V6VS6 1o |ovevse 880Z°€l | L9Y6VS6 0 0 19v6YS6 | £6€5C 1 sue| |
Z'sy ojdn [eydeo aseys [euILIOU
I | - | 0 ) - ] I S N Buipjoy s1epjoyaJeys [EnpIApUI 't
(AIX)| (@) (21| (e)| (a) pidy e) ‘ON (z20+8+v (x) sybu |ejoL | A sse;n X sse|) (nn) an+n an| (N pigy (] () s () Nvd (1) ssepjoyaieys
wJoy pazi| eondde| (ajqe| seseys 0% esy| (sjueuep Bunon (zo+g+v)  +(AD=(IN) sydieoay saJeys| p|ey saseys| pjoysieys sy Jo sweN ® Aobejed
leusjewsp|  1oN)|ondde|  [ejo) (0+(IN=(1X)|  Buipnoun)| [e3oL 4o % o%e play| Aoysode@| Aunbadn Aynba|  jo "sON
ul pjay pley| 1ON)| Jo % B sy (lendeo aseys SaNuUNdas| e se B0 sy (,G61 seseys'sou| Buikuapun|-pied Ajued dn pied
saleys| saseys| ON pajn|ip Jo| 8|qILBAU0D HYOS lejol saJeys Any Jo ‘oN
Aynba| [ejo} jo abeyusosad B| Buipueisino Jad se JO 'SON .
10 JAqWINN | % B SY se) sanunoas| Bukpapun paje|nojes
3|qIUaAUCD soleys % Buip
JO UOISIBAUOD JO ON joyaeys
- T S— 1INy Bulwnsse I § =l o .
aux) (I1X) saseys o e se sjybry BunoA Jo oN
posaqunoua | Ul paxd0T o JaquinN BuiployBIeyS (x1) senunoas . . -
asIMIBY}0 10 ssejo yoea ul piay siybry Bunon jo JequinN -
Jo pabpaid
saleys
10 JaquinN
N“HH i #\ ) i H ) ' _ ‘\‘ H ) (839493N3a LSOd) L10z/ ng uo se ..mu_o(‘_‘o._‘mrm 211and aui jo usayned od_\n_ocm_msm BuimoyS JuaWalels - ||| djqe L]
| | _ | | G3LIANIT NOILLVAONN! IWOH ANVINOS




SOMANY HOME INNOVATION LIMITED | = [ i ‘ o KD
Table Iv - Statement Showing shareholding pattern of the Non Promoter - Non Public shareholder as on 10/11/2017 (POST DEMERGER)* - I ] . . -
Number of
shares
pledged or
Number of Voting Rights held in each class of otherwise
h ~ securities (IX) . Total Number of Locked in - encumbere
- No of Voting Rights Shareholding shares (XIl) ~d (Xl
v asa%
Sharehol assuming full As a
ding % No of conversion of % of
calculate shares convertible total
d as per Underlying |securities (as share |Number of
| Nos. of SCRR. outstanding |a percentage No. |s equity
No. of fully shares Total 1957) convertible |of diluted (Not |held |shares held
paid up Partly paid- |underlying [nos.share |As a % Total as a |securities  |share capital) As a % of appl [(Not |in
No of equity up equity |Depository |s held of % of Total |(including  [(X)=(VII)+(X) total  icabl|appli |dematerializ
Category & Name of the sharehold |shares held  shares Receipts |(VII)=(IV) [(A+B+C2 Voting Warrants) |As a % of shares e) |cable |ed form
Shareholders (I) PAN ()  lers(lll) |(IV) held (V) [(Vl)  [+(\)#VI)|) (Vi) |[Classx  |Classy |Total rights  |(X) __|A+B+C2) No.(a) | held(b) (a) |)(b) [(XIV) |
(1) |Custodian / DR Holder ] B R o R ol | . o
Employee Benefit Trust (under
SEBI (Share based Employee y
(2)  |Benefit) Regulations, 2014) R o - L L - ) i
Total Non Promoter - Non Public ) ] T 1
Shareholding (C)=(C)(1)+(C)(2) T 4 -0 - 0 0 0] 0| 0.0000 o 0 0| 0.0000 0| 0.0000 0| 0.0000 NA| NA | 0
*“Please note that the above is an indicative post-scheme shareholding resulting on approval of composite scheme of Arrangement scheme from regulatory authorities including but not limited to Hon'ble NCLT, Kolkata bench, of Somany Home
Innovation Limited, based on the sh[areholdmg of HSIL limited on 10/171/2017[ (as submitﬁ?d to the exchange alonlg with appl{ication gn@l(tzgulaﬁoT 37). [ T v | 1 — [
It is further highlighted that the actual sharenholding of Somany Home Innovation Limited, on the scheme coming into effect, will be as per the shareholding of HSIL Limited as on the Record Date post afore explained approval of the composite scheme
of arrangement.” - - o ) B - - o ]
| 1 | | I | I | I I A l [ [ ]
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Format of holding of specified securities

1 Name of Entity: BRILLOCA LIMITED (CIN:U74999WB2017PLC223307)

2 Scrip Code Not applicable Name of Scrip - Not applicable

3 Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)(c)
a. If under 31 (1)(b) then indicate the report for 03/11/2017
b. If under 31(1)(c ) then indicate date of allotment/extinguishment

4 Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Annexure - |

Particulars Yes* No*
1[Whether the Listed Entity has issued any partly paid up shares? No
2|Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3|Whether the Listed Entity has any shares against which depository receipts are issued? No
4|Whether the Listed Entity has any shares in Locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered? No

* If the Listed Entity selects the option 'No' for the questions above, the columus for the partly paid up shares, Outstanding
Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by
promoters, as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website.Also wherever
there is 'No' declared by Listed Entity in above table the values will be considered as 'Zero' by default on submission of the

format of holding of specified securities.

5. The tabular format for disclosure of holding of specified securities is as follows:-

FQfE?LL?CALU

Authorised

HAITED

Ue”

gignatory/Director
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Annexure - |

Format of holding of specified securities

1. Name of Entity: BRILLOCA LIMITED (CIN:U74999WB2017PLC223307)

2. Scrip Code Not applicable Name of Scrip - Not applicable

3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)(c)
a. If under 31 (1)(b) then indicate the report for 10/11/2017
b. If under 31(1)(c ) then indicate date of allotment/extinguishment

4. Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* No*
1|Whether the Listed Entity has issued any partly paid up shares? No
2|Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3|Whether the Listed Entity has any shares against which depository receipts are issued? No
4|Whether the Listed Entity has any shares in Locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered? No

* If the Listed Entity selects the option 'No' for the questions above, the columus for the partly paid up shares, Outstanding
Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by
promoters, as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website.Also wherever
there is 'No' declared by Listed Entity in above table the values will be considered as 'Zero' by default on submission of the
format of holding of specified securities.

5. The tabular format for disclosure of holding of specified securities is as follows:-

For BRILLOCA LIMITED

uM
Directot

puthorised Signatory/Ji
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[BRILLOCA LiMITED ) - [ | | [ T
Table Ill - Statement Showing shareholding pattern of the Public shareholder as on 10/11/2017 (POST) - B
Number of
shares
pledged or
Number of Voting R ghts held in each class of otherwise
securities (IX) Shareholding | \ymper of Locked in | encumbered
- No of Voting Rights asa% shares _(XIl) XIil)
= I 8 assuming full B
= Sharehol No of conversion of
‘ ding % shares convertible
calculate Underlying |securities (as As a % |[Number
Nos. of d as per outstanding |a percentage of total |of equity
No. of fully shares Total SCRR. convertible |of diluted No. |shares |shares
paid up Partly paid{underlying nos.shares |1957) As Total as a |securities  |share capital) As a % of [(Not |held held in
Nos.of  |equity up equity |Depository held a % of % of Total |(including  |(X1)=(VIl)+(X) total  |appli |(Not demateria
Category & Name of the sharehold |shares held |shares Receipts  (VI)=(IV)+ [(A+B+C2 | Voting Warrants) |As a % of shares |cable |applica |lized form
Shareholders (1) ers(l) (V) held (V) |(VI) (V)*+(V1) ) (VIIl) _[Class x Class y Total rights X) A+B+C2) No.(a) | heid (b) |)(@) [ble)(b) |(XIV)
1) Institutions ] o | | o )
(a)  [Mutual Funds / UTI N 0 o 0] 0 0| 0.0000 o| o| 0| 0.0000 0 0.0000 0 0.0000 | NA 0 0]
(b) |Venture Capital Funds | | B o B - - - N
(c) __ |Alternate Investment Funds 0 0 o o| 00000 o ol 0| 0.0000 0 0.0000 0 00000 | NA| © of
(d)  |Foreign Venture Capital Investors i S o | B
(e) _ |Foreign Portfolio Investors 0 0 o] o o] ooocOl o 0| _ 0| 0.0000 0 00000 0 00000 | NA| © 0
(f) _|Financial Institutions / Banks 0 (] o o of ooooO] 0o ol 0| 0.0000 ) 00000 0 | 00000 [ NA| O 0|
(9) _|Insurance Companies . 0 0 ol o 0| 0.0000] K ol 0| 0.0000 0 0.0000 0 | 00000 | NA| O 0
(h) Provident Funds / Pension Funds o ] - | B
() __|Any Otner (specify) I _ I | s .
Sub Total - 0 0 o] o o/ 00000 0 o 0| 0.0000 0 00000 O 00000 | NA| O 0
Central Government / State
Government(s) / President of
(2) India S L — - = ==
(3) _|Non-Institutions _ | | i o S | N o I
(@) [Individuals- ] - — o 1 [
| i, Individual shareholders holding I o T i B -
nominal share capital upto Rs.2
lakhs 0 0 0 o 0 0 o 0 0.0000 0 0.0000 0 0.0000 NA 0 0
% | [ . |-
ii.Individual shareholders holding i
nominal share capital in excess of
Rs.2 lakhs . 0 0 0 o 0| 0.0000 0 O 0 0.0000| 0 0.0000 0 | 00000 | NA 0 0
. - il 1 ! — - I N
(b) NBFCs registered with RBI i 0 0 0 o 0/ 00000, O o) 0| 0.0000| 0 0.0000 0 0.0000 | NA 0 0
S S -~ . 48 | S -
()  |Employee Trusts ] B | | L o
| |Overseas Depositories (holding - o ] | - R o
(d)  |DRs) (balancing figure) . ] 3 o | | | .
(e) |Any Other (specity) I T . . | | 1l
|Bodies Corporate A 0 0 0 o ol oooool o 0 0| 00000 0 00000 0 00000 | NA| © 0
Clearing Member B 0 0 0 o 0| 0.0000 0 [ o/ 0.0000 0 0.0000 0 00000 | NA| © 0
Non Resident Individual T 0 0 0 0 0| 0.0000 0 0 o| 00000 0 0.0000 0 0.0000 | NA| © 0
Trusts 0 0 0 o; o/ 0.0000 0 0 0| 00000 0 0.0000 0 0.0000 | NA| © 0
Sub Total 0 0 0 oI o| 0.0000 0 0| 0| 00000 0 0.0000 0 0.0000 | NA | © 0
Total Public Shareholding i
(B)=(B)(1)+(B)(2)+(B)(3) 0 0 0 0l 0| 0.0000 0 0 0 0.0000 0 0.0000 0 0.0000 NA 0 0

For BRILLOCA LIMI

e

Authorisgd Signatory/Direct

Page 1 of 1
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Page 1 of 1

BRILLOCA LIMITED ol | | | 1 ' } | ] [ N
Table Iv - Statement Showing shareholding pattern of the Non Promoter - Non Public shareholder as on 10/11/2017 (POST) ) o B a1 | ]
Number of
shares
pledged or
o Number of Voting Rights heid in each class of otherwise
. securities (IX) ) Total Number of Locked in |encumbere
No of Voting Rights Shareholding shares (XII) d (Xl
asa%
Sharehol assuming full As a
ding % conversion of % of
calculate convertible total
d as per securities (as share [Number of
Nos. of SCRR. a percentage No. |s equity
No. of fully shares Total 1957) of diluted (Not [held [shares held
paid up Partly paid-|underlying |nos.share Asa % Total as a share capital) appl |(Not |in
No of equity up equity |Depository |s held of % of Total (XN)=(VI)+(X) icabl |appli_ |dematerializ|
Category & Name of the sharehold |shares held |shares Receipts  |(VII)=(IV) (A+B+C2 Voting As a % of e) |cable |ed form
B Shareholders (1) PAN (1) ers (Il (V) held (V) (D) ~|F (VD) ) (Vi) [Classx  [Classy |Total rights A+B+C2) No. (a) (@ |)(b) |[(XIV)
(1) |Custodian / DR Holder e 1 i T | 1 _7_7 |
Employee Benefit Trust (under - —
SEBI (Share based Employee
(2)  |Benefit) Regulations, 2014) | o ] L o
Total Non Promoter - Non Public . T ] B
Shareholding (C)=(C)(1)+(C)(2) 0 0 0 0 0 0.0000 0 0 0.0000 0.0000 0 NA | NA 0
~



Anm,xm - NIV

- 12, Bhagat Singh Marg, New Delhi - 110 001, India

l ODHA Telephone : 91 11 23710176 / 23710177/ 23364671/ 2414
Py Fax : 91 11 23345168 / 23314309

& CO E-mail : delhi@lodhaco.com

Chartered Accountants

To,

The Board of Directors,
HSIL Limited

2, Red Cross Place,

Kolkata,

West Bengal, 700001, india.

We, the statutory auditors of HSIL Limited, (hereinafter referred to as “the Company"), have
examined the proposed accounting treatment specified in clause 10.1 of Part D of the ‘Draft
Scheme’ of Composite Scheme of Arrangement 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 in terms
of the provisions of section 230 to 232 read with section 66 and other applicable
provisions of the Companies Act, 2013 with reference to its compliance with the applicable
Accounting standards notified under the Companies Act, 2013 and Other General Accepted
Accounting Principles.

The respousibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards as aforesaid,
is that of the Board of Directors of the Companies involved. Our responsibility is to
examine and report whether the Draft Scheme complies with the applicable Accounting
Standards and Other Generally Accepted Accounting Principles. Nothing contained in this
Certificate, nor anything said or done in the course of, or in connection with the services
that are subject to this Certificate, will extend any duty of care that we may have in our
capacity of the statutory auditors of any financial statements of the Company. We carried
out our examination in accordance with the Guidance Note on Audit Reports and
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the information and explanations given to us,
we confirm that the accounting treatment contained in the aforesaid scheme is in
compliance with SEBI (Listing Obligations and Disclosure Requirement\s)rVRegu“Ia‘tions,
2015 and circulars issued thereunder and all the applicable Accounting Standards notified
by the Central Government under the Companies Act; 2013. We further ¢onfirm that there
is no accounting treatment in respect of any item in the financial statement which is
prescribed by any regulator, which prevails over the accounting treatment prescribed
under the aforesaid Accounting Standards.

This Certificate is issued at the request of the Company pursuant to the requirements of
" circulars issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for onward submission to the National Stock Exchange Of India Limited,
BSE Limited, National Company Law Tribunal, Regional Director, Ministry Of Corporate
Affairs (i.e. Registrar of Compaﬁies), or any other regulatory authorities in relation to this

For HSIL LIMITED
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Draft Scheme. This Certificate should not be used for any other purpose without our prior
written consent.

This Certificate should be read together with the statement attached herewith (Annexure).

For LODHA & CO
Chartered Accountants
Firm Registration No.: 301051E

B

(Gaurav Lodha)
Partner %
Membership Number: 507462 o
' Jq-i'?'o.. g‘*}
Place: New Delhi Led e
Date: 30th November 2017 L. _— LHMTED
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Annexure to Certificate on proposed accounting treatment of Composite Scheme of
Arrangement

To,

The Board of Directors,
HSIL Limited

2, Red Cross Place,

Kolkata,

West Bengal 700 001, India.

1. This annexure is issued in accordance with the terms of our engagement dated 10t
November, 2017 and is forming an integral part of the Auditors’ Certificate dated 10t
November, 2017.

2. The Draft Composite Scheme of Arrangement 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 (“the Draft Scheme”) in terms of the provisions of section 230 to 232, read
with section 66 and other applicable provisions of the Companies Act, 2013 with
reference to its compliance with the applicable Indian Accounting Standards notified
by the Companies (Indian Accounting Standards) Rules, 2015, and Companies (Indian
Accounting Standards) Amendment Rules, 2016 (IND AS), and the Generally Accepted
Accounting Principles in India .

Management’s Responsibility

3. The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Indian Accounting Standards
notified by the Companies (Indian Accounting Standards) Rules, 2015, and Companies

{(Indian Accounting Standards) Amendment Rules, 2016 (IND AS) and the Generally
Accepted Accounting Principles in India , is that of the Board of Direp}el?rsm of the
Companies involved. g i

&

Auditor’s Responsibility ,

4, Pursuant to the requirements of provisions of section 230 of The Companies Act 2013,
our responsibility is to express reasonable assurance to the reporting criteria:
a. whether the accounting treatment contained in the Draft Scheme complies with the
applicable IND AS and the Generally Accepted Accounting Principles in India.

5. We conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised) issued by the Institute of Chartered
Accountants of India. The Guidance Note requires that we comply with the ethical

For HSIL LIMITED
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requirements of the Code of Ethics issued by the Institute of Chartered Accountants of
India.

6. We have complied with the relevant applicable requirements of the Standard on
Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of
Historical Financial Information, and Other Assurance and Related Services
Engagements.

7. Our examination did not extend to any aspects of a legal or propriety nature covered in
the Draft Scheme.

8. A reasonable assurance engagement includes performing procedures to obtain
sufficient appropriate audit evidence on the reporting criteria. Accordingly, we have
performed the following procedures in relation to the Certificate:

(i) Read the Draft Scheme and the proposed accounting treatment specified
therein. g

(i)  Noted that the accounting treatment contained in the aforesaid Draft Scheme is
in compliance with all the applicable Indian Accounting Standards notified by
the Companies (Indian Accounting Standards) Rules, 2015 and Companies
(Indian Accounting Standards) Amendment Rules, 2016 (IND AS).

Restriction on Use

The Certificate is addressed to and provided to the Board of Directors of the Company
solely for the purpose to comply with requirement of Companies Act, 2013 for onward
submission to the Stock Exchange National Company Law Tribunal, Regional Director,
Ministry of Corporate Affairs (i.e. Registrar of Companies), or any other regulatory
authorities in relation to this Draft Scheme. Accordingly, we do not accept or assume any
liability or any duty of care for any other purpose or to any other person to whom this

certificate is shown or into whose hands it may come without our prior consent in writing.
For LODHA & CO, '
Chartered Accountants

Firm Registration No.: 301051E . o HSIL LIMITED :

A
. Quh..r,‘_ ) gl
FAURRE al N
il .
MG 5} m@\‘ Company Secretary
(Gaurav Lodha) X,j},
Partner e, T

Place: New Delhi
Date: 30t November 2017




reduction under the provisions of Section 66 of the Companies Act, 2013 as well and no further
compliances would be separately required,

933 Resulting Company 1 shall not be required to add the words “and reduced” as suffix to its name
consequent upon the reduction of capital under Paragraph 9.3.2 above.

9.3.4 The reduction of capital of Resulting Company 1, as above, does not involve any diminution of
liability in respect of any unpaid share capital or payment to any shareholder of any paid-up share
capital or payment in any other form.

9.4 The Board of Directors of the Demerged Company shall be empowered to remove such
difficulties as may arise in the course of implementation of the Scheme and registration of new
shareholders in Resulting Company 1, on account of the difficulties, if any, in the transition
period.

9.5 Further, approval of this Scheme by the shareholders of Resulting Company | shall also be
deemed to be the approval by the shareholders for enabling investment by foreign institutional
investors / registered foreign portfolio investors, under the Portfolio Investment Scheme up to
40% of the paid up share capital of Resulting Company 1. Resulting Company 1 shall, upon the
coming into effect of the Scheme, intimate the RBI and comply with such other requirements as
mandated by the extant foreign exchange regulations relating thereto.

9.6 Listing of New Equity Shares

9.6.1 Post effectiveness of this Scheme, the share capital of Resulting Company |, including the New
Equity Shares to be issued and allotted by Resulting Company 1 in terms of Paragraph 9.2 above
shall be listed and shall be admitted for trading on the Stock Exchanges by virtue of this Scheme
and in accordance with the provisions of SEBI Circular No. CFD/DIL3/CIR/2017/2] dated
March 10, 2017 and SEBI Circular No. CFD/DIL3/CIR/2017/26 dated March 23,2017,
Resulting Company 1 shall make all requisite applications and shall otherwise comply with the
provisions of the aforesaid circulars and Applicable Laws and take all steps to get its share capital
including the New Equity Shares issued by it in pursuance to this Scheme listed on the Stock
Exchanges.

9.6.2 The New Equity Shares issued and allotted pursuant to this Scheme shall remain frozen in the

depositories system until [isting and trading permlssmn is granted by the refevant desigmated
Stock Exchange for their listing and trading. Post the issuance of the New Equity Shares by

Resulting Company 1 in terms of Paragraph 9.2 of this Scheme, there shall be no chqhge in the
share capital of Resulting Company 1, including the New Equity Shares, or ‘Contrgl” in Resulting
Company 1 between Record Date and the date of listing of the equity shares. of Resulting
Company |, which may affect the status of the approval granted by the Stock Exchanges, and any
other governmental authority in this regard. '

10. ACCOUNTING TREATMENT
10.1  Accounting treatment in the books of account of the Demerged Company
10.1.1 The Board of Directors of the Demerged Company shall give effect to the Scheme in the books of

account of the Demerged Company, as they deem fit, in accordance with the applicable Indian
Accounting Standards and Generally Acceptable Accounting Principles.

LTI
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10.1.2 The Demerged Company shall, in its books of account, upon the Scheme becoming effective and

with effect from the Appointed Date, account for the demerger of, (a) the CPDM Undertaking

| and the Retail Undertaking into Resulting Company |, and (b)the BPDM Undertaking into
f Resulting Company 2, pursuant to this Scheine, as follows:

(a) The respective carrying values, as on the Appointed Date, of the Assets and Liabilities of
the CPDM Undertaking, Retail Undertaking and BPDM Undertaking, shall be reduced in
the books of account of the Demerged Company.

(b) Reserves of the CPDM Undertaking and Retail Undertaking, as determined by the Board
of Directors of the Demerged Company to be transferred to Resulting Company 1, shall
accordingly be reduced in the books of account of the Demerged Company.

(c) Reserves of the BPDM Undertaking, as determined by the Board of Directors of the
Demerged Company to be transferred to Resulting Company 2, shall accordingly be
reduced in the books of account of the Demerged Company.

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

(e) The excess, if any, of Paragraphs10.1.2(b) and 10.1.2(c) above, over
Paragraphs 10.1.2(a) and 10.1.2(d) above, shall be recorded as a ‘Reserve’ and the
aforesaid Reserve shall be considered as Net-worth, for regulatory purposes.

® The excess, if any, of Pardgraphs10.1.2(a) and 10,1.2(d) above, over
Paragraphs 10.1.2(b) and 10.1.2(c) above, shall be adjusted against the following resetves
of the Demerged Company, in the order specified:
(i Capital Reserve Account;
(ii) Securities Premium Account; and

(iii)  General Reserve.

10.1.3  The reduction, if any under Paragraph 10.1.2(f) above; of the securities premium account, shall
- be in accordance with provisions of Section 66 of the Companies—Act; 2013, andother

applicable provisions of the Companies Act, 2013 and the order of the Hon’ble Tribunal
sanctioning this Scheme shall be deemed to be also the order under the aforesaid applicable
provisions of the Act for the purpose of confirming adjustment to the securmes premmm
account, as may be applicable. S

0.2  Accounting treatment in the books of Resulting Company 1

10.2.1 Upon the Scheme becoming effective and with effect from the Appointed Date, Resulting
Company 1 shall account for the demerger of the CPDM Undertaking and Retail Undertaking
pursuant to the Scheme, using the pooling of interest method in accordance with Appendix C
‘Business Combinations of entities under common control’ of Indian Accounting Standard (IND
AS) 103 — ‘Business Combinations’. On the Scheme becoming effective and with effect from the
Appointed Date, in the books of Resulting Company 1:

e (a) The assets and liabilities of([he‘ CPDM Undertaking and Retail Undertaking shall be
: _ N

33
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Brief particulars of the Demerged and Resulting Companies

ANNEXURE XII

Particulars Demerged Company Resulting Company 1 | Resulting Company 2
(RC-1) (RC-2)

Name of the | HSIL Limited Somany Home Innovation  [Brilloca Limited
company Limited
Date of | The Company was originally [The Company was |[The Company was
Incorporation & | incorporated on the 8th |incorporated on 28" lincorporated on 2™
details of name | February, 1960 under the |September, 2017 as Public [November, 2017 as
changes, if any | name Hindusthan Twyfords |Limited. Public Limited.

Limited, subsequently the
name was changed to
Hindustan Sanitaryware &
Industries Limited with effect
from 3rd May, 1969. The
name Hindustan
Sanitaryware & Industries
Limited was further changed
to HSIL LIMITED on 24th
March, 2009.

Registered 2, Red Cross Place, Kolkata | 2, Red Cross Place, 2, Red Cross Place,
Office — 700001 Kolkata - 700001 Kolkata - 700001
Name of | BSE Limited and National Unlisted Unlisted
Exchanges Stock Exchange of India

where securities
of the company

Limited

are listed

Nature of | Pre Demerger : Pre Demerger: Pre Demerger:

Business (a) branding, marketing, | Since RC-1 has been | Since RC-2 has been
sales, distribution, | incorporated recently, on | incorporated recently,
frading, service, etc. of | 28" September 2017, | on 2" November 2017,
various building | there is no business as of | there is no business as
products like | 10™ November 2017 of 10" November 2017.
sanitaryware, faucets,

other lifestyle products,

Post Demerger:

Post Demerger:

UPVC and CPVC pipes, | « Branding, marketing,
fittings, tiles, etc., more sales, distribution, | Branding, marketing,
For HSIL LIMITED
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particularly
hereinafter

defined
(hereinafter

referred to as “Building
Products Distribution
and Marketing
Undertaking” or “BPDM
Undertaking”);

trading, service, etc. of
various consumer
products like air
purifiers, air coolers,
kitchen appliances,
water heaters, exhaust
fans, water purifiers

sales, distribution,
trading, service, etc. of
various building
products like
sanitaryware, faucets,
other lifestyle products,
UPVC and CPVC

(b) branding, marketing, etc., more particularly | pipes, fittings, tiles, etc.,

sales, distribution, defined hereinafter | more particularly
trading, service, etc. of (hereinafter referred to | defined hereinafter
various consumer as “Consumer | (hereinafter referred to
products  like  air Products Distribution | as “Building Products
purifiers, air coolers, and Marketing | Distribution and
kitchen appliances, Undertaking” or | Marketing
water heaters, “CPDM Undertaking”); | Undertaking” or |
exhaust fans, water “‘BPDM Undertaking”) |
purifiers etc., more Retall business,
particularly  defined consisting of branding,
hereinafter marketing, sales,
(hereinafter referred to distribution, trading,
as “Consumer service, etc. of
Products furniture,  furnishings,
Distribution and home décor, etc., more
Marketing particularly defined
Undertaking” or hereinafter (hereinafter
"CPDM referred to as “Retail
Undertaking”); Undertaking”);

(c) retail business,
consisting of branding,
marketing, sales,
distribution,  trading,
service, etc. of
furniture, furnishings,
home décor, etc,
more particutarly
defined hereinafter
(hereinafter referred to
as “‘Retail
Undertaking”);

(d) manufacturing of

building products like

For HSIL LIMITED
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O

®

sanitaryware, faucets,
UPVC and CPVC
pipes, fittings, etc.
(hereinafter referred to

as “‘Building
Products
Manufacturing
Undertaking” or
“BPM Undertaking”);
manufacturing of
certain specified

consumer  products
like water heaters
(hereinafter referred to

as “Consumer
Products
Manufacturing
Undertaking” or

“CPM Undertaking");
manufacturing and
supply of packaging
products like glass
bottles, PET bottles,
security caps and
closures (hereinafter
referred to as
“Packaging Products
Manufacturing
Undertaking” or
“PPM Undertaking”);
and

(g) wind power generation

(hereinafter referred to
as “Power

Undertaking).

Post Demerger :

(2)

manufacturing of
building products like
sanitaryware, faucets,
UPVC and CPVC
pipes, fittings, etc.

For HSIL LIMITED
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(b)

(©

(d)

(hereinafter referred to

as “‘Building
Products
Manufacturing
Undertaking” or
“‘BPM Undertaking”);
manufacturing of
certain specified

consumer  products
like water heaters
(hereinafter referred to

as “Consumer
Products
Manufacturing
Undertaking” or

“CPM Undertaking’”);
manufacturing and
supply of packaging
products like glass
bottles, PET bottles,
security caps and
closures (hereinafter
referred to as
“Packaging Products
Manufacturing
Undertaking” or “PPM
Undertaking”); and
wind power
generation
(hereinafter referred
to as “Power
Undertaking”).

Brief particulars
of the scheme

(i)

Demerger of the CPDM Undertaking (defined in the Scheme) and the Retail
Undertaking (defined in the Scheme) from the Demerged Company and

(ii)

transfer and vesting of each of them, as a going concern, to Resulting
Company 1; and

Demerger of the BPDM Undertaking (defined in the Scheme) from the
Demerged Company and transfer and vesting of the same, as a going
concern, to Resulting Company 2.

For HSIL LIMITED
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Rationale for
the scheme

The segregation of businesses as envisaged in the Scheme will enable sharper
focus and better alignment of the businesses to its customers. It shall also
enable 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 in the Scheme) 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) creation of separate and distinct entities housing the Demerged
Undertakings and the Remaining Undertaking (defined hereinafter);

(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;

(c) dedicated and specialised management focus on the specific needs of the
respective businesses; and

(d) benefit to all stakeholders, leading to growth and value creation in long
run and maximising the value and return to the shareholders, unlocking
intrinsic value of assets, achieving cost efficiencies and operational
efficiencies.

Date of
resolution
passed by the
Board of
Director of the
company

10" November 2017

10™ November 2017 10™ November 2017

approving  the
scheme

Relevant date
for determining
the price as per
Para 8 of SEBI
Circular  dated

Not applicable

Not applicable Not applicable

ror HSIL LIMITED
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March 10, 2017,
if applicable

Date of meeting
of the Audit
Committee  in
which the draft
scheme has
been approved

10™ November 2017

Not Applicable

Not Applicable

Appointed Date | 1* April, 2018 1% April, 2018 1% April, 2018
Net Worth (Rs. in crores) (Rs. in crores) (Rs. in crores)
Pre 1134.02 0.10 0.10
Post 894.70 85.06 154.35
(Aa per certificate enclosed) | (As per certificate (As per certificate
enclosed) enclosed)

Valuation by | Not Applicable under SEBI | Not Applicable Not Applicable

independent Circular dated

Chartered March 10, 2017

Accountant -

Name of the | However, Company has

valuer/valuer
firm and Regn
no.

obtained a valuation report
from Santosh K Singh &
Co,,

Firm's  Registration  No.
019877N, for internal,
corporate governance
purposes.

Fair value per
share

Not Applicable

Not Applicable

Not Applicable

Exchange ratio

1 (one) equity share of face value Rs. 2/- (Rupees two only) of RC-1 to be issued to
the shareholders of the Demerged Company, for every 1 (one) equity share of face
value Rs. 2/- (Rupees two only) each held by them in the Demerged Company.

Name of | Not Applicable (Fairness opinion from Finshore Management Services Limited
Merchant obtained by the Demerged Company for internal corporate governance purposes.)
Banker  giving

fairness opinion

Capital before | Issued, subscribed and paid- | Issued, subscribed and Issued, subscribed and
the scheme up share capital as on Date | paid-up share capital as on | paid-up share capital as

of approval of the Board:
Rs. 1445.97 Lacs

date of approval of the
Board :

on date of approval of
the Board :

(No of equity

Rs. 1445.97 lakhs,

Rs. 10 lakhs, consisting of

Rs. 10 lakhs, consisting

For HSIL LIMITED
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shares as well
as capital in
Rupees)

consisting of 7,22,96,395
Equity Shares of Rs. 2 each
(including Forfeited Share
Capital of Rs. 0.04 lakhs)

5,00,000 Equity Shares of
Rs. 2 each

of 5,00,000 Equity
Shares of Rs. 2 each

No. of shares to
be issued

RC-1 will issue 722,96,395 equity shares of Rs. 2 each to the shareholders of HSIL
Limited, as on the Record Date, in the ratio of 1:1 (i.e., 1 (one) equity share of face
value Rs. 2/- (Rupees two only) of RC-1 to be issued for every 1 (one) equity share
of face value Rs. 2/- (Rupees two only) of the Demerged Company.)

Cancellation of
shares on
account of
cross holding, if
any

Not Applicable

As on 10" November 2017,
the Demerged Company
holds 500,000 equity share of
Rs. 2 each in the RC- 1.
Subsequent to composite
scheme of arrangement
coming into effect, the entire
shareholding of the
Demerged Company (along
with its nominees) in RC — 1
shall be cancelled.

Not Applicable

Issued, subscribed and

Capital after the | Issued, subscribed and paid- Issued, subscribed and
scheme up share capital on the paid-up share capital on | paid-up share capital on
Scheme becoming effective: | the Scheme becoming | the Scheme becoming
effective: effective:
(No of equity | Rs. 1445.97 lakhs, | Rs. 1445.93 lakhs, | Rs. 10 lakhs, consisting
shares as well | consisting of 7,22,96,395 | consisting of 7,22,96,395 of 5,00,000 Equity
as capital in | Equity Shares of Rs. 2 each | Equity Shares of Rs. 2| Shares of Rs. 2 each
Rupees) (including Forfeited Share | each
Capital of Rs. 0.04 lakhs)
Details of

shareholding of
unlisted
companies
involved

RC-1

Pre

Post

No. of | % of holding

No. of Shares

% of holding

Shares

Promoter

5,00,000 . 100%

3,50,12,819

48.3

Public
(Excluding
QIBs)

3,72,83,576

810

QIBs

Non-promoter

For HSIL LIMITED
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non-public
Total 5,00,000 100 7,22,96,395 100
RC-2 Pre Post
No. of % of holding No. of Shares % of holding
Shares
Promoter 5,00,000 100% 5,00,000 100%
Public - - - -
(Excluding
QIBs)
QIBs - - - -
Non-promoter - - - -
non-public
Total 5,00,000 100 5,00,000 100
No. of |[RC-1 - 7 shareholders | RC-2 — 7 shareholders (including 6 nominees of RC-

shareholders

(including 6 nominees of
Demerged Company)

1

Name & PAN HSIL Limited Somany Home
no. of the PAN: AACH7584H Innovation Limited
Promoter and PAN: AAZCS2853D
Promoter Group

of unlisted

companies

Name of Board
of Directors of
unlisted
companies

Mr. Sandip Somany
Mr. G.L.Sultania
Mr. N.K.Goenka

Mr. Sandip Somany
Mr. G.L.Sultania
Mr. N.K.Goenka

Please specify
relation among
the companies
involved in the
scheme, if any.

Parent holding company of
RC-1 and indirect holding
company of RC-2

Wholly owned subsidiary
of Demerged Company

Wholly owned subsidiary
of RC-1

Details

Not Applicable

Not Applicable

RC-2 is not seeking

regarding listing
change in

management

control in listed

or resulting

company

seeking listing,

if any

For HSIL LIMITED
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ANNE XURE - X1V

hindware

1** December, 2017

To,

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza’. C-1, Block G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed Composite Scheme of Arrangement,
under Sections 230 to 232 of the Companies Act, 2013 read with Section 66 of the
Companies Act, 2013 and other applicable provisions of the Companies Act,2013,
amongst HSIL Limited, Somany Home Innovation Limited, Brilloca Limited and their
respective Shareholders and Creditors.

In connection with the above application, we hereby confirm that:

1. The proposed scheme of amalgamation/ arrangement/merger/reconstruction/ reduction of
capital etc. to be presented to any Court or Tribunal does not in any way violate or override
or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation)
Act, 1956, the Depositories Act, 1996, the Companies Act, 1956 / Companies Act, 2013, the
rules, regulations and guidelines made under these Acts, the provisions as explained in
Regulation 11 of the SEBI (Listing obligations and Disclosure Requirements) Regulations,
2015 and the requirements of SEBI circulars and Stock Exchanges.

2. The draft scheme of amalgamation/ arrangement together with all documents mentioned in
SEBI circular has been disseminated on company’s website as per the link given hereunder:

www.hindwarehomes.com

3. The company shall disclose the observation letter of the stock exchange on its website

within 24 hours of receiving the same.

4. The Company shall obtain the approval of the requisite majority of the shareholders of the
Company, as required under the Companies Act, 2013, at the NCLT convened shareholders’
meeting for approving the Scheme, for which meeting e-voting facilities will also be
provided. Please also note that Para 1(A)(9)(a) of Annexure-I of SEBI Circular no.
CFD/DIL3/CIR/2017/21, dated March 10, 2017, is not applicable to the Scheme and the
Company has, in this regard, separately filed an undertaking certified by the auditors, clearly
stating the reasons for non-applicability of Para9(a) and a certified copy of the resolution of
the Board of Directors of the Company approving the aforesaid auditor certificate. For HSIL Lim TED

HSIL Limited 7/’”// ~J
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hindware

5. In case of Unlisted company/ies being involved in the Scheme of Arrangement:

a. The Company shall include the applicable information pertaining to the unlisted
entity/ies involved in the scheme in the format specified for abridged prospectus,
certified by a SEBI Registered Merchant Banker, as provided in Part D of Schedule
VIII of the ICDR Regulations, in the explanatory statement or notice or proposal
accompanying resolution to be passed sent to the shareholders while seeking approval
of the scheme and the same shall be submitted to Stock Exchanges.

b. The percentage of sharcholding of pre-scheme public shareholders of the listed entity
and the Qualified Institutional Buyers (QIBs) of the unlisted entity, in the post
scheme shareholding pattern of the “merged” company shall not be less than 25%.

6. The documents filed by the Company with the Exchange are same/ similar/ identical in all
respect, which have been filled by the Company with Registrar of Companies/SEBI/Reserve
Bank of India, wherever applicable.

7. There will be no alteration in the Share Capital of the unlisted transferor company from the
one given in the draft scheme of amalgamation/ arrangement.

fout~

Payal M Puri
(Company Secretary)

HSIL Limited

(An IS0 9001 14001 OHSAS 18001 Certified Company)

Corporate Office: 301-302, lli” Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001. T+91-124-4779200, F +91-124-4292898/99
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Demerged Company

HSIL LTD.

PAN of the Promoter and Promoter Group and it's Companies

Sl. No. |Name of the Promoter PAN
- 1 RAJENDRA KUMAR SOMANY AlYPS6274J
2 SANDIP SOMANY AIYPS6270N
I 3 SUMITA SOMANY ALMPS0475L
) 4 DIVYA SOMANY ALMPS46068
5 SHASHVAT SOMANY ENCPS4665E
- 6 PACO EXPORTS LIMITED AABCP7783K
7 SOMA INVESTMENTS LTD AAACS0348E
NEW DELHI INDUSTRIAL
) 8 PROMOTORS AND INVESTORS LTD |AAACN0O092L
9 MATTERHORN TRUST AAETM9786B
PAN of the Directors and KMP
B Sl. No. Name of the Directors PAN
| Dr. Rajendra Kumar Somany(Director
1 and KMP) AlYPS6274J
2 Mr. Sandip Somany(Director and KMP) |AIYPS6270N
) ) 3 Ms. Sumita Somany ALMPS0475L
4 Mr. Girdhari Lal Sultania AOTPS8376L
5 Mr. Ashok Jaipuria AAAPJ4737B
6 Mr. Vijay Kumar Bhandari AAPPB5117J
) 7 Mr. Nand Gopal Khaitan AFLPK3827K
- 8 Mr. Salil Bhandari AAAPB5902A
o 9 Dr. Rainer Siegfried Simon N.A.
- Sl. No. |Name of KNP PAN
- 1 Ms. Payal M. Puri AIBPM5745K
2 Mr. Sandeep Sikka AATPS3365D
|
SOMANY HOME INNOVATION LIMITED(100% SUBSIDIARY OF
Resulting Company 1 HSIL Limited)
| PAN of the Promoter
[t SkNo: me-of-the Promoter PAN
1. HSIL lelted AAACH7564H
Sl. No. Name of the Directors PAN
1 Mr. Sandip Somany AlYPS6270N
2 Mr. Niranjan Kumar Goenka ADPPG9043F
3 Mr. Girdhari Lal Sultania AOTPS8376L
There are no KNMPs in Somany Home Innovation Limited
[
BRILLOCA LIMITED(100% SUBSIDIARY OF Somany Home
Resulting Company 2 Innovation Limited)
PAN of the Promoter
Sl. No. |Name of the Promoter PAN
1. Somany Home Innovation Limited AAZ(CS2853D
Sl. No. Name of the Directors PAN
1 Mr. Sandip Somany AlYPS6270N
2 Mr. Niranjan Kumar Goenka ADPPG9043F
3 Mr. Girdhari Lal Sultania AOTPS8376L =
TOTHESIL LMIT
There are no KMPs in Brilloca Limited

Page 1 of 1

Compa”}’ Secret

ED

ary
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Date: 8" December, 2017

To:

Vishnu Vyas

Asst. Manager,

The National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex,
Bandra (East)

Mumbai 400 051

Sub: Application under Regulation 37 of the Securities Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the purpose of obtaining ‘no-
objection letter’ for, the Composite Scheme of Arrangement, under Sections 230 to 232 of the
Companies Act, 2013 read with Section 66 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013, amongst HSIL Limited, Somany Home Innovation Limited,
Brilloca Limited and their respective Shareholders and Creditors. Hereinafter refer to as the
Scheme.

Dear Sir:

This is in reference to your letter dated 7" December, 2017 (Ref: NSE/LIST/14158), whereby you have
sought certain clarifications and further information / documents to process our application for seeking
“no-objection” to the Composite Scheme of Arrangement.

In this regard, please note the following:

1. Valuation Report as per SEBI Circular CIR/CFD/CNID/16/2015 dated November 30, 2015
(Kindly provide valuation as per format as well specified on NSE Website. Since Market
Price Method is done by the valuer. Kindly provide as per format on NSE website for
valuation.

Company Response: As requested, please find attached the Valuation Report as per format on
NSE website for valuation, labeled as Annexure II.

2. Provide PAN Details of Promoters and KNP of companies involved in the Scheme in one
Excel Form.

~Company Response: Please find attached as Annexure C. We have already emailed the
relevant Excel file.

Thank you,
For HSIL Limited,

o,

Name: Payal M Puri
Designation: Company Secretary

HSIL Limited

(An IS0 9001 14001 QHSAS 18001 Certified Company)

Corporate Office: 301-302, Il Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001. T+91-124-4779200, F +91-124-4292898/99
Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001. T +91-33-22487406/07, F +91-33-22487045

marketing@hindware.co.in | www.hindwarehomes.com | CIN No. - L51433WB1960PLC024539 M ’
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Nov.eﬁ)ber 08, 2017
Te,
The Board of Directors
| HSIL Limited
72,- Red Cross Place,
Kolkata- 700001, West Bengal

Dear Sir {s),

Re: Recu_mmendation of Share Entitlement Ralio for the purpose. of proposed demerger of the
Cousumer Products Distribution and Marketing Undertaking (hereinaffer Teferred to as “CPDM
Undertaking™) and the Retail Undertaking of HSIL Limited to Somany Home Innovation Limited,
and Denterger of Building Producis Distribution and Marketing Undextaking (hereinafter referred
to as “BPDM_Uudex-taliing”)e'f BSIL Eimited to Brifloea Limited,

Weurefer to.our Engagement Leiter dated September 8, 2017confirming our.appoil_umen't to provide our
recommendation on the Share Entitlement Ratio for the proposed demerger of

s CPDM Undert:ikin_g and Retail Undertaking (as more particularly defined in the Draft Composite
Scheme of Amangement and hereinafter referred to as “Demerged Undertaking 1) from HSIL
Limited (hereinafter referied 40 as "HSIL" or fhe M'Company” or “Demerged Company™) to
Somany Home Innovation Limited (hereinafior referied to as “Somany Home” or “Resulting
Company 17, 4 wholly owned subsidiary of HSIL; and '

¢ BPDM Underiaking (as more paiticularly defined in the Draft Composite’ Sehieme of Arrangement
and hereinafter referied to as “Demerged Undertaking 2%) from HSIL Limited to Brilloca Litnited
(hercinafter referred to as “Resulting Company 2%), a wholly owned subsidiary of Resulting
Company |, - :

pursuant to the Draft Composite Scheme of Artangementunder the provisions of Sections 230 - 2320f the
Companies. Act 2013 (hereinafier referred.to as “Act”) read with Section 66 of the Actand other
applicable provisions of the Ac : a8 may be applicable(hereinafier referred o as "Proposed
Scheme™), with éffect fromihe Appointed Date, i.c., 1"April 2018 or such other date as nigy be fixed or
approved by the National Company Law Tribunal (hereinatfter reforred to a5 “N CLT").As per the terms
of our engagement,we are enclosing our valuation reportwhich is prepared in accordance ‘with and to
comply.with the provisions of SEBI circular CFD/DIL3/CYR/2017/21 dated March 10,2017 and other
applicable SEBI regulations and provisions thereof asunder. S ' '

' (Demerged . Company, Resulting Company 1 and Resulting Company 2 being hereingfier individually
referred to as Company and collectively referred 1o as the Compandes; and Denjerged Undertaking 1,
Demerged Undertaking 2 and Remaining Undertaking (us definéd in the Proposed Scheme) being- -
hereingfier individually referred 1o as Undertaking and collccrively referved to as the Unidertakings) '

Corp office: G-9, H-3, Vardhian Plaza Tower, Netall Subhash Place, Pitampura, New Defhi 1100345155 e
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_Santosh K Singh & Co, Chartered Accountants

I SCOPE AND PURPOSE OF THE REPORT

We understand that as a part of a business restructuring exercise, the Management of HSIL (hereinafier
referred to as "Management") is considering

o demerger of CPDM Undertakingand Retail Undettaking of HSIL inte itswholly owned subsidiary,
Resulting Company 1, on a going concem basis through the Proposed Scheme;

o demerger of BPDM Undertaking ofFHISIL into Resulting Company 2 (a wholly owned subsidiary of
Resulting Company 1), on a going concern basis through a Proposed Scheme;

» on the Proposed Scheme becoming effective, cancellation of the existing equity share capital of
Resulting Company 1 which is held by HSIL: and

¢ on the Proposed Scheme becoming effective issuance of equity shares of Resulting Company 1 to the
equity shareholders of HSIL, as consideration for the demerger of Demerged Undertaking 1 and
Demerged Undertaking 2 into Resulting Company 1 and Resulting Company 2.

Therefore, the Management has requested Santosh K Singh & Co, Chartered Accountants (“SKS”) to
provide recommendation on the Share Entitlement Ratio for the proposed demerger ofDemerged
Undertaking 1 into Resulting Company 1 and Demerged Undertaking 2 info Resulting Company 2,0on the
coming into effect of the Proposed Scheme, with effect from the Appointed Date.In this connection, SKS
has been requested by HSIL to submit a report recommending a Fair Share Entitlement Ratio in the
connection with the Proposed Scheme,for the consideration of the Board of Directors of HSIL. This
report will be placed before the Audit Committee of HSIL and the Board of Directors of [ISIL. Further, it
will be subsequently used for onward submission with the stock exchanges, regulatory authosities and
NCLT, for the purpose of the Proposed Scheme.

The scope of our services is to conduct relative valuation for recommending a Fair Share Entitlement
Ratio for the Proposed Scheme in accordance with generally accepted professional standards,

We have considered projected financial statements and other information relating to the Companies upto
March 31, 2018 (hereinafter referred to as "Valuation Date") in our analysis and adjustments for facts
made known (past or future) to us till the date of our report. The Management has informed us that they
do not expect any events or changes in the business and the financial position of the Companies upto the
Appointed Date of the Proposed Demerger, other than the events specifically mentioned in this report,
which would have an impact on our recommendation set out in this report. :

We have relied on the above while arriving at the Fair Share Entitlement Ratio for the Proposed Scheme.

In the following paragraphs, we have summarized our recommendation on the Share Butitlement Ratio
together with the limitations on our scope of work. This report is subject to the scope, assumptions,
exclusions, limitations and disclaimers detailed hereinafter, Ag such, the report is to be read in totality,
and not in parts, in conjunction with the relevant documents referred to therein.

II.  SOURCES OF INFORMATION

In connection with this exercise, we have received the following information from the Management:

*  Corporate presentation of HSIL related to various businesses catried on by HSIL,

Corp office: G-9, M-3, Vardhman Plaza Tower, Netaji Subhash Place, Pitampura, New Delh 110034 Phone no:
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Santosh K Singh & Co, Chartered Accountants

s  Draft of the Proposed Scheme;
e  Annual Report of HSIL for the year ended March 31, 2016 and March 31, 2017;

¢  Unaudited carved oui financials of the Demerged Undertaking 1, Demerged Undertaking2 and
Remaining Undertaking for the year ended March 31, 2017;

= Projected financials of the Demerged Undertaking 1, Demerged Undertaking 2 and Remaining
Undertaking of HSIL for the year ending March 31, 2018 to March 31, 2025;

»  Discussions with the Managementin commection with and information relating to the operations of
the respective Companies and their business segments, past and present activities, future plans
and prospects, tax pogitions, contingent labilities, share capital and sharcholding pattern, etc.; and

¢  Other relevant information and documents for the purpose of this engagement.

We have also obtained explanations and information considered reasonably necessary for our exercise, from
the Management. The Management has been provided with the opporiunity to review the draft report
{excluding the recommended share entitlement ratio) for this engagemeni to make sure that factual
inaccuracies are avoided in our final report.

Hl. BACKGROUND INFORMATION

A, HSIL Limited, the Demerged Company, is a public limited company incorporated under the
Companies Act, 1956, in the State of West Bengal. The registered office of HSIL is situated
at 2, Red Cross Place, Kolkata, West Bengal - 700 001,India. HSIL was incorporated on
February §, 1960, under the name ‘HindusthanTwyfords Limited’. Subsequently, the name
of HSTL. was changed to ‘Hindustan Sanitaryware& Industries Limited’ with effect from May
3, 1969, and HSIL obtained a 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 HSIL Limited and a fresh certificate of
incorporation was issued by the Registrar of Companies, Kolkata on March 24, 2009 in
favour of HSIL. The Corporate Identity Number of HSIL is L51433WB1960PLC024539.
The equity shares of [1SIL are listed on the National Stock Exchange of India Limited (NSE)
and BSE Limited (BSE). HSI. is engaged inthe business of manufacturing, selling and
rading of building products, glass products, conswner products, plastic products and retail
business, This inter alia includes, manufacturing, preparing, imporling, exporting, buying,
selling and otherwise dealing in all kinds of sanitaryware, faucets, other lifestyle products,
consumer products, glass and plastic packaging material, plastic plumbing pipes and fittings
and security caps and closures. HSIL also provides home interior solutions through its large
retail store chain across India, under the brand name ‘Evok’.

B. Somany Home Innovation Limited, Resulting Company 1, was incorporated on September
28, 2017 under the Companies Act, 2013, in the State of West Bengal. The Corporate
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. Resulting Company | is a wholly owned subsidiary of HSIL. Resulting Company 1 is
authorised by its memorandum of association to infer alia carry on the business of importing,
exporting, buying, selling, processing, manufacturing and dealing in all kinds of kitchen
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. Santosh K Singh & Co, Chartered Accountants L

products like kitchen-sinks, chimneys, hobs, kitchen appliances and faucets, including
chromium-plated fittings, bath tubs & whirlpools, shower enclosures, home appliances,
furniture of all kinds, electrical products like air purifier, water purifier, air cooler, water
heater lamps ete., decorative materials and building chemicals and also products like fire
bricks, fire clay, fire cement, tiles, sewers, pipes, drain pipes, stone pipes, hume pipes,
concrete pipes and pipes of all kinds, pottery tiles, lime, cement, china and terracotta, ceramic
wares, cement (ordinary white coloured portland alumina blast fumnace, silica, ete.} and

cement products of any description (pipes, poles, asbestos sheets, blocks files, garden wares,
ete.).

C. Brilloca Limited, Resulting Company 2, was incorporated on November 2, 2017 under the
Companies Act, 2013, in the State of West Bengal. The Corporate Identity Number of
Resulting Company 2 is U74999WB2017PLC223307. The registered office of Resulting
Company 2 is sifuated at 2, Red cross Place, Kolkata, West Bengal-700 001. Resulting
Company 2 is a wholly owned subsidiary of Resulting Company 1. Resulting Company 2 is
authorised, by its memorandum of association, to infer aliz carry on the business of
importing, exporting, producing, refining, buying, selling, processing, manufacturing and
dealing in all kinds of building material products like sanitary ware (including sanitary ware
made of plastic, fiber glass or any other synthetic product), earthenware, stoneware, glass,
china, terracotta, porcelain products, bricks, tiles, pottery, pipes, insulators refractories of all
description and or by-products, thereof and faucets including chromium-plated fittings, bath
tubs and whirlpools, shower enclosures, home appliances, electrical products, decorative
materials and building chemicals and also products like fire bricks, fire clay, fire cement,
tiles, sewers, pipes, drain pipes, stone pipes, hume pipes, concrete pipes and pipes of all
kinds, pottery tiles, lime, cement, china and terracotta, ceramic wares, cement (ordinary white
coloured Portland alumina blast fumace, silica, ete.), cement products of any description
(pipes, poles, asbestos sheets, blocks tiles, garden wares, etc.),

D. The salient features of the scherms are as follows:

a. The CPDM Undertakingand Retail Undertaking will be demerged into Resulting
Company 1;

b. The BPDM Undertaking will be demerged into Resulting Company 2;

c. On the Proposed Scheme becoming effective, cancellation of the existing share capital
Resulting Company 1, being held by the Demerged Company, as an integral part of
Proposed Scheme in accordance with provisions of Section 66 of the Companies Aet,
2013, and any other applicable provisions of the Act and the order of NCLT sanctioning
the Scheme shall be deemed to be also the order under the aforesaid applicable provisions
of the Act for the purpose of confirming the reduction, The reduction would not involve
either a diminution of liability in respect of unpaid share capital or payment of paid-up
share capital, and the provisions of Section 66 of the Companies Act, 2013 will not be
applicable. This would enable all sharcholders of HSIL in holding equity shares in
Resulting Company 1 in the same ratio as that of HSIL.
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Santosh K Singh & Co, Chartered Accountants

d. On the Proposed Scheme becoming effective, the equity shareholders of HSIL will be
issued equity shares of Resulting Company 1,consequent to the demerger of Demerged
Undertaking 1 into Resulting Company | and Demerged Undertaking 2 into Resulting
Company 2,

¢. The demerger as aforesaid will be carried as per the provisions of Section 2(19AA) of the
Income Tax Act which provides that all liabilities and assets relating to Demerged
Undertakings as above will be transferred to the Resulting Company 1 and Resulting

- Company 2, respectively.

(i) Existing Structure, as provided by the Management

HSIL

(ii) Indicative Resultant Structure, as provided by the Management

Somany

011-47243749



____Santosh K Singh & Cd, Chartered Accountants

IV. RATIONALE FOR PROPOSED SCEEME

HSIL currently has business interests in diverse businesses such as:

(a) branding, marketing, sales, distribution, trading, service, etc. of various building products like
sanitaryware, faucets, other lifestyle products, UPVC and CPVC pipes, fittings, tiles, ete., more
particularly defined in the Proposed Scheme (“BPDM Undertaking”);

(b) branding, marketing, sales, distribution, trading, service, etc. of various consumer products like
air purifiers, air coolers, kitchen appliances, water heaters, exhaust fans, water purifiers etc., more
particularly defined in the Proposed Scheme (“CPDM Undertaking™);

(¢} retail business, consisting of branding, marketing, sales, distribution, trading, service, etc. of
furniture, furnishings, home déeor, etc., more particularly defined in the Proposed Scheme
(“Retail Undertaking”);

(d) manufacturing of building products like sanitaryware, faucets, UPVC and CPVC pipes, fittings,
efc. (“Building Products Manufacturing Undertaking” or “BPM Undertaking”);

%

(e) manufacturing of certain specified consumer products like water heaters (hereinafter referred to
as “Consumer Products Manufacturing Undertaking” or “CPM Undertaking™);

(f)  manufacturing and supply of packaging products like glass bottles, PET bottles, security caps and
closures (“Packaging Products Manufacturing Undertaking” or “PPM Undertaking"); and

(8) wind power generation (“Power Undertaking”).

‘The aforesaid businesses have been nurtured over a period of time and are currently at different stages
of growth. The Demerged Undertaking 1, Demerged Undertaking 2 and the Remaining Undertaking
have distinct capital requirements, nature of risk, competition, human skill-set requirements, ete, The
segregation of businesses as envisaged in the Proposed Scheme will enable sharper focus and better
alignment of the businesses to its customers, It shall also enable the respective businesses to improve
competitiveness, operational efficiencies and strengthen its position in the relevant marketplace.

Corp offlce: G-g, H-3, Vardhman Plaza Tower, Netaji Subhash Place, Pitampura, New Delhi 1100347 Phon’e no:
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Santosh K Singh & Co, Chartered Accountants

The Proposed Scheme shall enable the Demerged Undertaking 1, Demerged Undertaking 2 and the
Remaining Undertaking 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 suil their investment strategies and risk profiles.

The implementation of this Proposed Scheme will result in;

s creation of separate and distinet entities housing the Demerged Undertaking 1, Demerged
Undertaking 2 and the Remaining Undertaking,;

e optimal monetisation and development of each of the respective businesses, including by attracting
focused investors and strategic pariners having the necessary ability, experience and interests in the
relevant sectors;

» dedicated and specialised management focus on the specific needs of the respective businesses; and

s benefit to ali stakeholders, leading to growth and valve creation in long run and maximising the
value and return to the shareholders, unlocking intrinsic value of HSIL s assets, achieving cost
efficiencies and operational efficiencies.

VY. CAPITAL STRUCTURE OF DEMERGED COMPANY,RESULTING COMPANY 1 AND
RESULTING COMPANY 2

A. Ason October 31, 2017, the capital structure of HSIL is as under:

11,12,50,000 Equity Shares of Rs. 2 each 22,25,00,000

Total 22,25,00,000

7,22.96,395 Equity Shares of Rs. 2 each , 14,45,93,000
Add: Forfeited Share Capital ' 4000
Total 14.45,97,000

The Management has represented that there are no ouistanding instruments convertible into equity
shares issued by HSIL as of the date of issue of this report, which would impact the number of equity
shares of HSIL.

B. As on October 31, 2017, the capital structure of Resulting Company 1 is as under:
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50,00,000 Equity Shares of Rs. 2 each 1,00,00,000

Total 1,00,00,000

5,00,000 Equity Shares of Rs. 2 each 10,00,600

Total 10,00,000

We have been inforined that Resulting Company [ would increase its authorised share capital, to the
extent required under the Proposed Scheme, to accommodate the fresh issuance of its equily shares to
HSIL upon approval of demerger of Demerged Undertaking 1.

C. As on November 8, 2017, the capital siructure of Resulting Company 2 is as under:

5,00,000 Equity Shares of Rs. 2 each 10,00,000

Total 10,00,000

. 5,00,000 Equity Shares of Rs. 2 each 16,00,600

Total 10,00,000

YI. APPROACH - BASIS FOR PROPOSED DEMERGER

The Proposed Scheme countemplates the proposed demerger of the Undertakings pursvant to the
Composite Scheme of Arrangement under the relevant provisions of the Act. Arriving at the Fair Share
Entitlement Ratio for the Proposed Demerger would require determining the relative values of the
concerned businesses and shares of the companies. These values are to be determined independently
but on a relative basis, and without considering the effect of the Proposed Demerger.

The Proposed Demerger envisages the demerger of the Demerged Undertaking | into Resulting
Company 1 and Demerged Undertaking 2 into Resulting Company 2 respectively, with equity shares
of Resulting Company 1, being issued to the sharcholders of HSIL for transfer of the Demerged
Undertakings. This requires the relative valuation of the relevant Businesses of Demerged Undertaking

Corp office: G-g, H-3, Vardhman Plaza Tower, Netaji Subhash Place, Pitampura, New Delhi 110034; Phﬂ?yﬁ» -----
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1, Demerged Undertaking 2 and Remaining Undertaking of HSIL for determination of a Fair Share
Entitlement Ratio for the Proposed Demerger. '

There are several commonly nsed and accepted methods for determining the Fair Share Entiflement
Ratio for the Proposed Demerger, which have been considered in the present case, to the extent
relevant and applicable, including;

1. Net Asset Value method

2. Comparable Companies' Multiples method / BEarnings Capitalisation Value method
3. Market Price method
4

. Discounted Cash Flows method

It should be understoed that the valuation of any company or its assets is inherently subjective and is
subject to certain uncertainties and contingencies, all of which are difficult to predict and are beyond
our ¢onirol, In performing our analysis, we made assumptions with respect to industry performance
and general business and econotnic conditions, many of which are beyond the control of the
companies. In addition, this valuation will fluctuate with changes in prevailing market conditions, the
conditions and prospects, financial and otherwise, of the companies, and other factors which generally
influence the valuation of companies and their assets.

The application of any particular method of valuation depends on the purpose for which the valuation
is done. Although different values may exist for different purposes, it cannot be too strongly
emphasized that a valuer can only arrive at one value for one purpose. Our choice of methodology of
valuation has been arrived at using usual and conventional methodologies adopted for transactions of a
similar nature and our reasonable judgment; in an independent and bona fide manner based on our
previous experience of assignments of a similar nature!

Net Asset Value (NAV) Method

The asset based valuation technique is based on the value of the underlying net assets of the business,
either on a book value basis or realizable value basis or replacement cost basis. The Net Asset Value
ignores the future return the assets can produce and is calculated using historical accounting data that
does not reflect how miuch the business is worth to someone who may buy or invest in the business as
a going concern. This valuation approach is therefore mainly used in case where the firm is to be
liquidated or in case where the asset base dominates earnings capability. A scheme of demerger would
normally be proceeded with, on the assumption that the companies / businesses demerge as going
concerns and an actual realization of the operating assets is not contemplated. The operating assets are
therefore considered at their book values. In such a going concern scenario, the relative earning power
is of importance to the basis of demerger, with the values arived at on the net asset basis being of
limited relevance.

We have been provided with projected balance sheets of the Demerged Undertaking 1, Demerged
Undertaking 2 and Remaining Undertaking of HSIL as at March 31 2018. We have computed the Net
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__Santosh K Singh & Co, Chartered Accountants

Asset Value of these businesses accordingly and for the reasons mentioned above, we have considered
it appropriate only to keep the values under this method in the background for our analysis,

Comparable Companies' Multiple {CCM) / Earnings Capitalisation Value Method (ECV)

Under the CCM / ECV method, value of the equity shares of a company is arrived at by using
multiples / capitalization rates derived from valuations of comparable companies, as manifest through
stock market valuations of listed companies. This valuation is based on the prnciple that market
valuations, taking place between informed buyers and informed sellers, incorporate all factors relevant
to valuation. Relevant multiples / capitalization rates need to be chosen carefully and adjusted for
differences between the circumstances,

We have performed a search for suitable comparable companies for the Undertakings to derive an
appropriate capitalization rate / multiple. In case of Demerged Undertaking 1 and Demerged
Undertaking 2, there are no listed closely comparable companies which are primarily engaged in the
similar businesses though there are listed comparable which have divisions engaged in the similar
businesses and their combined earning multiple cannot be applied to the business earning of Demerged
Undertaking 1 and Demerged Undertaking 2, In the circumstances, we have considered it appropriate
not to apply this method in the present exercise.

Market Price Method

The market price of an equity share as quoted on a stock exchange is normally considered as the value
of the equity shares of that company where such guotations are arising from the shares being regulatly
and freely wraded in, subject to the element of speculative support that may be inbuilt in the value of
the shares. But there could be situations where the value of the share as quoted on the stock market
would not be regarded as a proper index of the fair value of the share especially where the market
values are fluctuating in a volatile capital market. Further, in the case of a merger, where there is a
question of evaluating the shares of one company against those of another, the volume of transactions
and the number of shares available for trading on the stock exchange over a reasonable period would
have to be of 4 comparable standard. This method would also cover any other transactions in the
shares of the company ineluding primary / preferential issues / open offer in the shares of the company
as envisaged in the overall scheme of arrangement and reported to the stock exchanges / available in
the public domain.

[n the present case, the shares of HSIL are listed on NSE and BSE and well traded on these stock
exchanges, however, the valuation of the Demerged undertaking 1, Demerged Undertaking 2 and
Remaining Undertaking cannot be calculated using the same market price and doing the split of the
same on certain parameters as the different business segments have their different risk and rewards.
We have computed the market value of HSIL and for the reasons mentioned above, we have
cottsidered it appropriate only to keep the value under this method in the background for our analysis.

Discounted Cash Flows (DCF) Method
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__Santosh K Singh & Co, Chartered Accountants

The DCF method uses the future free cash flows of the firm discounted by the cost of capital to arrive
at the present value. In general, the DCF method is a strong and widely accepted valuation tool, as it
concentrates on cash generation potential of a business. Cousidering that this method is based on
future potential and is widely accepted, we have used this approach in the valuation in the present
gxercise,

Using the DCF analysis involves determining the following: Estimating future free cash flows:

o Free cash flows are the cash flows expected to be generated by the company that are available
to all providers of the company's capital — both debt and equity.

e Appropriate discount rate to be applied to cash flows i.e. the cost of capital:

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost to all the
capital providers (namely shareholders and creditors), weighted by their velative coniribution to the
total capital of the company. The opportunity cost to the capital provider equals the rate of return the
capital provider expeots to earn on other investments of equivalent risk,

To arrive at the total value available to the equity shareholders of HSILL, the values arrived above under
DCF method are adjusted for, inter-alia, the value of loans, cash, surplus / non-operating
assets/liabilities(if any) as deemed appropriate for the purpose of our valuation analysis.

VII, BASIS OF PROPOSED SHARE ENTITLEMENT RATIO

The fair basis for the Proposed Demerger would have o be determined after taking into consideration
all the factors and methodologies mentioned hereinabove, Though different values have been arrived at
under each of the above methodologies, for the purposes of recommending a Share Entitlement Ratio,
it is necessary to arrive at & single value for the shares of the concerned undertakings, It is however
important to note that in doing so, we are'not attempting to arrive at the absolute equity values of the
shares of the Undertakings but at their relative values to facilitate the determination of the share
entitlement ratio. For this purpose, it is necessary to give appropriate weights to the values arrived at
" under each methodology.

We have carried out a relative valuation of the equity values of the Undertakings and have given
weights to the values arrived at under different methodologies, based on their evaluation and
judgement of the businesses of the Undertakings, in order to arrive at the relative values of the
Undertakings in order to arrive at the Fair Share Entitlement Ratio for the Proposed Demerger.

In the ultimate analysis, valuation will have to be arrived at by the exercise of judicious discretion by
the vafuers and judgments taking into account all the relevant factors. There will always be several
factors, e.g. quality of the management, present and prospective competition, yield on comparable
seourities and market sentiment, etc. which are not evident from the face of the balance shests but
which will strongly influence the worth of a business. This concept is also recognised in judicial
decisions.

The Fair Share Entitlement Ratio has been arrived at on the basis of a relative valuation of
Undertakings based on the various methodologies explained herein earlier and various qualitative
factors relevant to each Undertaking and the business dynamics and growth potentials of the
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businesses of the Undertakings, having regard to information base, key underlying assumptions and
limitations.

We have considered the following additional factors while arciving at the Share Entitlement Ratio for
the proposed demerger of CPDM Undertaking& Retail Undertaking and BPDM Undertaking of HSIL
into Resulting Company 1 and Resulting Company 2 respectively:

A. Capital employed in the business;
B. Equity servicing capacity, and
C. Shareholders’ profile and other relevant factors.

We are given to understand by the Management that the demerger of Demerged Undertaking 1 and
Demerged Undertaking 2 will be as per requirement of the Section 2(19AA) of the Income tax
Act, 1961, Accordingly, HSTL will transfer the assets and.liabilities of Demerged underiaking 1 and
Demerged Undertaking 2 to Resulting Company I and Resulting Company 2, respectively,at Book
Value (as defined in the Proposed Scheme).Further, we understand thatthe shareholders of HSIL
would be entitled to shares of Resulting Company 1 in the same praportion which they currently own
shares directly inHSIL.

Viil. RECOMMENDED RATIO

1t may be noted that any proposed share entitlement ratio for the Demerger can be considered as fair
and reasonable, only if the proposed share entitlement ratio to be adopted does not result in any
adverse consequence to the shareholders of HSIL.

Considering that ultimate sharcholding of Demerged Undertaking 1 and Demerged Undertaking 2
would not change on account of the Proposed Scheme, the proposed Demerger of Demerged
Undertaking 1 into Resulting Company 1 and demerger of Demerged Undertaking 2 into Resulting
Company 2 wouid be value-neutral to ultimate shareholders of HSIL.Once the Scheme is
implemented, all the equity shareholders of HSIL would be- allotted equity shares of Resulting
Company 1 besides their existing equity holding in HSIL, No sharcholder is, under the’
ProposedScheme, required to dispose-off any part of its shareholding either to any of the other
shareholders or in the market or otherwise. The proposed demerger does not envisage the dilution of
the effective holding of any one or more shareholders as a result of the operation of the
ProposedScheme.

In the light of the above, snd on a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, in our opinion, the Fair Share Entitlement Ratio for the Proposed
Scheme is as follows:

“Fair Share Entitlement Ratio for the Proposed Demerger — 1 {one) Equity Share of Rs. 2 each
of Resulting Company 1 to be issued agninst I (one)Equity Share of face value of Rs, 2 each of
HSIL”

Corp office: G-9, H-3, Vardhman Plaza Tower, Netaji Subhash Place, Pitampura, New Delhi 110034; Phon 110
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IX. SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATION, EXCLUSION AND
DISCLAIMERS

Valuation analysis and result are specific to the purpose of valuation as agreed per terms of our
engagement. It may not be valid for any other purpose or as at any other date. Also, it may not be valid
if done on behalf of any other entity, The valuation analysis and result are substantively based only on
information contained in this report and are governed by concept of materiality.

The opinion(s) rendered in this report only represent the opinion(s) of SK.S based upon information
furnished by the Management and other sources and the said opinion(s) shall be considered advisory in
nature, Qur opinion will however not be for advising anybody to take buy or sefl decision, for which
specific opinion needs to be taken from expert advisors.

In the course of the valuation, SKS was provided with both written and verbal information, including
market, tecimical, financial and operating data, We have however, evaluated the information provided
to us by the Management through broad inquiry (but have not carried out a due diligence or audit of
the Companies/Undertakings) for the purpose of this engagement, nor have we independently
investigated or otherwise verified the data provided}. Through the above evaluation, nothing has come
to our attention to indicate that the information provided was materially mis-stated/incorrect or would
not afford reasonable grounds upon which to base the report. We do not imply and it should not be
construed that we have verified any of the information provided to us, or that our inquiries could have
verified any matter, which a more extensive exarmination might disclose. We were entitled to rely upon
the information provided by the Management without detailed inquiry. Also, we have been given to
understand by the Management that it has made sure that no relevant and material factors have been
omitted or concealed or given inaccurately by people assigned to provide information and
clarifications to us for this exercise and (hat it has checked out relevance or materiality of any specific
information to the present exercise with us in case of any doubt. Accordingly, we do not express any
opinion or offer any form of assurance regarding its accuracy and completeness. Our conclusions are
based on these assumptions and other information given by/on behalf of the Management, The
Management has indicated to us that it has understood that any omissions, inaccuracies or
misstatements may materially affect our fairness opinion analysis/results. Accordingly, we assume no
responsibility for any errors in the above information furnished by the Management and their impact
on the present exercise. Also, we assume no responsibility for technical information furnished and
believed to be reliable.

No enquiry into Companies’/Undertaking’s claim to title of assets or property has been made for the
purpose of this fairness opinion. With regard to Companies’/"Undertaking’s claim to title of assets or
property, we have relied solely on representations, whether verbal or otherwise, made by the
Management to us for the purpose of this report. We have not verified such representations against any
title documents or any agreements evidencing right or interest in or over such assets or property, and
have assumed Companies’/Undertaking’s claim to such rights, title or interest as valid for the purpose
of this report, No information has been given to us about liens or encumbrances against the assets, if
any, beyond the loans disclosed in the accounts. Accordingly, no due diligence into any right, title or
inferest in property or assets was undertaken and no tesponsibility is assumed in this respect or in
relation to legal validity of any such claims.

Our report is neither recommending nor should it be construed as our recommending the proposed
demerger ot opining or certifying the compliance of the proposed demerger with the provisions of any
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law including companies, taxation and capital market related laws or as regards any legal implications
or issues arising from such proposed demerger,

The fee for the report is not contingent upon the resulis reported.

We owe responsibility to only the directors of the Company that has retained us and nobody else, We
do not accept any liability to any third party in relation to the issue of this report, and our report is
conditional upon an express indemnity from the Company in our favor holding us harmless from and
against any cost, damage, expense and other consequence in connection with the provision of this
report. This report is subject to the laws of India. Our liability would be limited to the fee received by
us from the present exercise.

Neither the report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than for submission to NCLT, BSE Limited, National Stock Exchange
Limited, other regulatory authorities and inspection by shareholders in connection with the proposed
demerger, without our prior written consent. In addition, we express no opinion or recommendation as
to how the shareholders of Companies should vote at any shareholders’ meeting(s) to be held in
connection with the proposed deterger.

Yours faithfully,
Santosh K Singh & Co., Chartered Accountants
FRN 019877N

CA, Santosh Kumar
Partner

M. No. 502320
Place: New Delhi

Date: Nov 8, 2017
Place:New Delhi

Corp office: G-g, H-3, Vardhman Plaza Tower, Netaji Subhash Place, Pitampura, New Delhi 110034;
011-47243749




Santosh K Singh & Co, Chartered Accountants

Annexure 1 Definition of Demerged Undertaking 1 and Demerged Undertaking 2,basis the Extraet
of the Proposed Scheme

{a)

“CPDM Undertaking” means and includes all the activities, business, operations and
undertakings of, and relating to, the distribution and marketing activities of the consumer
products division of the Demerged Company, including storing, transporting, selling,
distributing and trading in various consumer products like kitchen appliances, cooktops,
chimneys, vents, hobs, waier 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., refating 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 limitation, the following:

0

(i)

(i)

(iv)

)

all Assets pertaining to or refatable to the CPDM Undertaking, wherever situated,
including but not limited to all trademarks, trademark applications, trade names,
and other Intellectual Property Rights that are determined by the Board of
Directors of the Demerged Company as relating to the CPDM Undertaking
(including, but not limited to, the registered trademarks identified in Schedule 11
of the Proposed Scheme),

all permits, licenses, permissions, approvals, consents, municipal permissions,
benefits, registrations, rights, entiticments, certificates, clearances, authorities,
allotments, quoias, no-objection certificates and exemptions pertaining to the
CPDM 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 thersto,

all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest, letters of intent, commitments
(including to clients and other third parties), 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 CPDM
Undertaking,

taxes, share of advance tax, tax deducted at source and minimum alternate fax
credits (including but not limited to credits in respect of any indirect taxes,
including goods and services tax (GST)), deferred tax benefits and other benefits
in respect of the CPDM Undertaking, cash balances, bank accounts and bank
balances, in connection with or relating to the CPDM 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, advertisitg materials, and other data and
records whether in physical or electronic form, directly or indirectly in
connection with or relating to the CPDM Undentaking,
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(b)

{vi)  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 CPDM Underteking, on the date immediately preceding the Effective Date
and coniributions, if any, made towards any insurance, provident fund,
employees state insurance, gratuity fund, labour welfare fund, staff welfarc
scheme or any other speoial schemes, funds or benefits, existing for the benefit of
such employees, together with such of the investments made by these Funds,
whicl are relatable to such Transferred Employees,

(vii)  all Liabilities, present, {uture and the contingent, pertaining to or relatable to the
CPDM Undertaking,

(viii) all legal, tax, regulatory, quasi-judicial, administrative or other proceedings
(including arbitrations and show cause nofices) of whatsoever nature, by or
against the Demerged Company, pending as on the Appointed Date 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 {o 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, shafll be made in accordance with such
detertination of the Board of Directors of the Demerged Company. Any issue as o
whether any Asset or Liability pertains to or is relatable to the CPDM Undertaking or not
shall be solely decided by the Board of Directors of the Demerged Company, on the basis
of evidence that they may deemn relevant for the purpose (including the books or records
of the Demerged Company);

“Retail Undertaking” means and includes all the activities, business, operations and
undertakings of and relating to retail business undertaking of the Demerged Company,
including storing, transposting, sefling, distributing and trading in furniture and home
décor and other products, inter alia, under the 'EVOK!' trademark, through its chain of
retail outlets and also includes the franchise business of the Demerged Company.
Without prejudice and limitation to the generality of the above, the Retail Undertaking
means and includes, without liniitation, the following;

(@® all Assets pertaining to or relatable to the Retail Undertaking, wherever situated,

including but not limited to all trademarks, frademark applications, trade names,
and other Intellectual Property Righfs that are determined by the Board of
Directors of the Demerged Company as relating to the Retail Undertaking
(including, but not limited to, the registered trademarks and copyrights identified
in Schedule I of the Proposed Scheme),
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{ii) all permits, licenses, permissions, approvals, conseats, 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,
inctuding applications made in relation thereto,

(i)  all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest, letters of intent, commitments
(including to clients and other third parties), 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
Retail Undertaking,

{iv) taxes, share of advance tax, tax deducted at source and minimum alternate 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 benefits
in respect of the Retail Undertaking, cash balances, bank accounts and bank
balances, in connection with or relating to the Retail 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
contiection with or relating to the Retail Undertaking,

{vi) 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 Retail Undertaking, on the date immediately preceding the Effective Date
and contributions, if any, made towards any insurance, provident fund,
employees state insurance, gratuity fund, labour welfare fund, staff welfare
scheme or any other special schemes, funds or benefits, existing for the benefit of
such employees, together with such of the investments made by these Funds,
which are relatable to such Transferred Employees,

(vii}  all Liabilities, present, future and the contingent, pertaining to or relatable to the
Retail Undertaking,

(viil) all legal, tax, regulatory, quasi-judicial, administrative or other proceedings
(including arbitrations and show cause notices) of whatsoever nature, by or
against the Demerged Company, pending as on the Appointed Date and relating
to the Retail 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 Retail Undertaking,
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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 “Retail Undertaking” and
the determination of the Assets or Liabilities pertaining to 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 Company. Any issue as to
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 (including the books or records
of the Demerged Company);

(c) “BPDM Undertaking” means and includes all the activities, business, operations and
undertakings of, and relating to, the distribution and marketing activities of the building
products division of the Demerged Company, including storing, transporting, selling,
distributing and trading in various building products like, sanitaryware, faucets, UPVC
and CPVC pipes, tiles, fittings and other weliness and allied products, including water
closets, wash basins, pedestals, squatting pans, urinals, cisterns, bidets, showers,
bathroom faucets, kitchen faucets, bath tubs, shower panels, shower enclosures,
whirlpools, steam generators, concealed cisterns, seat covers and PVC cisterns efc.,
through its chain of distributors, dealers, sub-dealers, display centers, modern irade
channels, e-commerce, etc., relating to the sale of such products of the building products
division. Without prejudice and limitation to the generality of the above, the BPDM
Undertaking means and includes, without limitation, the following:

(i) all Assets pertaining to or relatable to the BPDM Undertaking, wherever situated,
including but not limited to all trademarks, trademark applications, trade names,
and other Intellectual Properly Rights that are determined by the Board of
Directors of the Demerped Company as relating to the BPDM Undertaking
(including, but not limited to, the registered trademarks identified in Schedule I
of the Proposed Scheme),

(ii} all permits, licenses, permissions, approvals, consents, mmmicipal permissions,
benefits, registrations, rights, entitlements, certificates, clearances, authorities,
allotments, quotas, no-objection certificates and exemptions pertaining fo the
BPDM Undertaking, including those relating to privileges, powers, facilities of
every kind and description of whatsoever nature and the benefits thercof,
including applications made in relation thereto,

(ili)  all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tendets, expressions of interest, letters of intent, commitments
(including to clients and other third parties), hire purchase arrangements,
purchase orders, invoices, assignments, grants, engagements, powers of atlomey,
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,
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{iv) taxes, share of advance tax, tax deducted at source and minimum alternate tax
credits {including but .not limited fo credits in respect of any indirect taxes,
including goods and services tax (GST)), deferred tax benefits and other benefits
in respect of the BPDM Undertaking, cash balances, bank accounts and baok
balances, in connection with or relating to the BPDM Undertaking,

(v) 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 retating to the BPDM Undertaking,

(vi) 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 BPDDM Undertaking, on the date immediately preceding the Effective Date
and coatributions, if any, made towards any imsurance, provident fund,
employees state insurance, gratuity fund, labour welfare fund, staff welfare
scheme or any other special schemes, funds or benefits, existing for the benefit of
such employeses, together with such of the investments made by these Funds,
which are relatable to such Transferred Employees,

(vii)  all Liabilities, present, future and the contingent, pertaining to or relatable to the
BPDM Undertaking,

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

4

{ix)  any other Asset or Liability specifically aliocated by the Board of Directors of
the Demerged Company as relating to or belonging to the BPDM 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 “BPDM Undertaking”
and the determination of the Assets or Liabilities pertaining to or relatable to the BPDM
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 BPDM 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
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5" January, 2018
To,

Vishnu Vyas

Asst. Manager,

The National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex,
Bandra (East)

Mumbai 400 051

Sub: Complaints Report as per Annexure-lll of SEBI Circular no. CFD/DIL3/CIR/2017/21
dated March 10, 2017.

Dear Sir/ Madam,

We refer to our letter dated November 23, 2017, regarding submission of application under
Regulation 37 of the Securities Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulation, 2015 for the Composite Scheme of Arrangement under
Sections 230 to 232 of the Companies Act, 2013 read with Section 66 of the Companies
Act, 2013 and other applicable provisions of the Companies Act, 2013, amongst HSIL Limited,
Somany Home Innovation Limited, Brilloca Limited and their respective Shareholders and
Creditors.

In continuation of the aforesaid, we are now submitting Complaint Report for the period from
November 23, 2017 to January 04, 2018 as per Annexure-lll of SEBI Circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017.

We will be pleased to provide any clarification as you may require in this regard. We request
you to kindly acknowledge the same.

Thanking you,

For HSIL Limited

7

Payal M Puri
(Company Secretary)

Encl: As Above

HSIL Limited

(An IS0 9001 14001 OHSAS 18001 Certified Company)

Corporate Office: 301-302, Il Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001. T+91-124-4779200, F +91-124-4292898/99
Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001. T +91-33-22487406/07, F +91-33-22487045

marketing@hindware.co.in | www.hindwarehomes.com | CIN No. - L51433WB1960PLC024539
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Complaints Report
(For the period form 23" November, 2017 to 4" January, 2018)

Part A
Sr. Particulars Number
No.
1 Number of complaints received directly 4
2 Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) 4
4 Number of complaints resolved 4
5 Number of complaints pending NIL
Part B
Sr. | Name of complainant Date of complaint Status
No. (Resolved/Pending)
1 Ms. Neeta Dipak Panchal 11.12.2017 Resolved
2. Ms. Rajni Gujral 11.12.2017 Resolved
3. Mr. Arvind Y. Gawde 12.12.2017 Resolved
4 Ms. Sandhya Gandhi 23.12.2017 Resolved

For HSIL Limited

oot

Payal M. Puri
(Company Secretary)

Name: Payal M. Puri
Address: 301-302, 3rd Floor, Park Centra, Sector 30, NH-8, Gurugram -122001
Membership No. 16068

HSIL Limited

(An 150 9001 14001 OHSAS 18001 Certified Company)

Corporate Office: 301-302, lll” Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001.T-+91-124-4779200, F +91-124-4292898/99
Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001.T +91 -33-22487406/07, F +91-33-22487045

marketing@hindware.co.in | www.hindwarehomes.com | CIN No. - L51433WB1960PLC024539
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Date: 18" January, 2018

To:

Vishnu Vyas

Asst. Manager,

The National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex,
Bandra (East)

Mumbai 400 051

Sub: Application under Regulation 37 of the Securities Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the purpose of obtaining
‘no-objection letter’ for, the Composite Scheme of Arrangement, under Sections 230 to 232
of the Companies Act, 2013 read with Section 66 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013, amongst HSIL Limited, Somany Home
Innovation Limited, Brilloca Limited and their respective Shareholders and Creditors.
(Hereinafter refer to as the Scheme)

Dear Sir,
This is in reference to your letter dated January 16, 2018 (Ref: NSE/LIST/14158), whereby you

have sought certain clarifications and further information / documents to process our application
for seeking “no-objection” to the Composite Scheme of Arrangement.

In this regard, please note the following:

That no disciplinary action has been taken against any of the Companies mentioned below by
Stock Exchanges or any other regulatory authority.

Resulting Company 1

a. | Company Somany Home Innovation Limited

b. | Companies under same management HSIL Limited (Holding Company)

Brilloca Limited (Wholly Owned Subsidiary
of Somany Home Innovation Limited),
Hindware Home Retail Private Limited,
Luxxis Heating Solutions Private Limited
(incorporated on 26" December, 2017)

c. | Promoters and promoting companies HSIL Limited

d. | Directors of the Company Mr. Sandip Somany,

Mr. G.L.Sultani and

Mr. N.K.Goenka

e. | Companies promoted by the promoters | Hindware Home Retail Private Limited

of the company Luxxis Heating Solutions Private Limited
(incorporated on 26" December, 2017)

f. | Subsidiaries and Associate companies Brilloca Limited (Wholly Owned Subsidiary
HSIL Limited of Somany Home Innovation Limited)

(An IS0 9001 14001 OHSAS 18001 Certified Company)

Corporate Office: 301-302, llIY Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001.T+91-124-4779200, F +91- ?gﬁgﬁ/ 9
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Resulting Company 2

a. | Company Brilloca Limited

b. | Companies under same management HSIL Limited (Holding Company)

Somany Home Innovation Limited((Wholly
Owned Subsidiary of HSIL Limited),
Hindware Home Retail Private Limited,
Luxxis Heating Solutions Private Limited
(incorporated on 26" December, 2017)

c. | Promoters and promoting companies Somany Home Innovation Limited

d. | Directors of the Company Mr. Sandip Somany,
Mr. G.L.Sultani and
Mr. N.K.Goenka

e. | Companies promoted by the promoters | Not Applicable
of the company

f. | Subsidiaries and Associate companies Not Applicable

Kindly provide clarification with respect to Ashok Jaipuria whether he is disqualified from
Directorship as per watchout investor records.

This seems to be a case of similar name, in the watchout investor list. The name mentioned in the
said list is Mr. Akash Ashok Jaipuria, having a different DIN No. Accordingly, Mr. Ashok
Jaipuria, Director of the Company is not disqualified from Directorship.

Please take the above information non record.

Thank you,

For HSIL Limited,

(/ M A )

Name: Payal M Puri
Designation: Company Secretary




SANTOSH K SINGH &t CO.
g ~ Chartered Accountants

Off. Add. : G-8, H-3, Vardhman Plaza Tower, Netajl Subhash Place,
Pitampura, New Delhi-110034

Phone : +91-011-47243749 (M) : 9212074473, 9810265710

E-mail : admin@santoshksingh.com

URL i www.santashksingh.com

December 11, 2017

To,

The Board of Directors

HSIL Limited

2. Red Cross Place.

Kolkata- 700001, West Bengal

Dear Sir (s),

Re: Recommendation of Share Entitlement Ratio for the purpose of demerger of the Consumer
Products Distribution and Marketing Undertaking (hereinafter referred to as “CPDM
Undertaking™) and the Retail Undertaking of HSIL Limited to Somanvy Home Innovation Limited,
and Demerger of Building Products Distribution and Marketing Undertaking (hereinafter referred
to as “BPDM Undertaking™)of HSIL Limited to Brilloca Limited.

We refer to our Engagement Letter dated September 8. 201 7confirming our appointment to provide our
recommendation on the Share Entitlement Ratio for the proposed demerger of

« CPDM Undertaking and Retail Undertaking (as more particularly defined in the Composite Scheme
of Arrangement and hereinafter referred to as “Demerged Undertaking 1) from HSIL Limited
(hereinafter referred to as "HISIL" or the "Company" or “Demerged Company”) to Somany Home
Innovation Limited (hereinafter referred to as “Somany Home™ or “Resulting Company 1™), a
wholly owned subsidiary of HSIL; and

= BPDM Undertaking (as more particularly defined in the Composite Scheme of Arrangement and
hereinafter referred to as “Demerged Undertaking 2V) from HSIL Limited to Brilloca Limited
(hereinafter referred to as “Resulting Company 27), a wholly owned subsidiary of Resulting
Company 1,

pursaant to the Composite Scheme of Arrangement under the provisions of Sections 230 — 2320f the
Companies Act 2013 (hereinafter referred to as “Aect™) read with Section 66 of the Act and other
applicable provisions of the Act, as may be applicable(hereinafier referred to as " Scheme").with effect
from the Appointed Date, i.e.. 1"April 2018 or such other date as mayv be fixed or approved by the
National Company Law Tribunal (hereinafter referred fo as “NCLT™).As per the terms of our
engagement, we are enclosing our valuation report as under.




( Demerged Compeny, Resulting Company 1 and Resulting Compary 2 being hereinafter Mvﬂﬁdi;-
' referred to us Company and collectively referred.10 as the Companies; and Demerged Underiaking 1,
Demerged Undertaking 2 and Remaining Underiaking (as defined in the Scheme) being hereinafter
individuaily referred 1o as Undertaking and collectively referred to as the Undertakings)

It is further submitted that Paragraph 4{a) of Part | of Annexure 1 of SEBI Circular no.
CFDVDILICIR/2017/21, dated March 10, 2017 (“SEBI Circular”) requires all listed companies to submit
a valuation report from an independent chartered accountant. However, as per Paragraph 4(b) of Part | of
snnexure | of the SEBI Circular, valuation report is not required to be submitted in cases where there is
pi change i the shareholding pattern of the listed entity or resultant companies. -

I'he SLE Circular further clarifies that a. 'change in the sharcholding pattern’ shall mean:

(i change in the proportion of shareholding of any of the existing shareholders of the listed
entity in the resuitant company; or

(ii) new shareholder being allotted equity shares of the resultant company; or
(iii)  existing shareholder exiting the company pursuant o the Scheme of Arrangement.

Further, the SEBI Circular contains the following example, illustrating no change in shareholding
patiern':

11 case a listed entity (say. “entity A™) demerges a unit and makes it a separate company (say. “entity B”):

ia) i the shareholding of entity B is comprised only of the shareholders o1 entity A; and
(b) if the shareholding pattern of entity B is the same as in entity A; and

(c) every shareholder in entity B holds equity shares in the same proportion as held in entity
A before the demerger.

L SCOPE AND PURPOSE OF THE REPORT

We understand that as a part of a business restructuring exercise, the Management of HSIL (hereinafter
referred to as "Management") is considering

« demerger of CPDM Undertaking and Retail Undertaking of HSIL into its wholly owned sithsidiary,
Resulting Company 1. on a going concern basis through the Scheme:

» demerger of BPDM Undertaking of HSi!. into Resulting Company 2 (a wholly owned subsidiary af
Resulting Company 1), on a going concern basis through a Schemne;

e on the Scheme becoming effective. cancelletion of the existing equity share capital of Resulting
Company | which is held by HSIL.; and




e unh the Scheme becoming effective issuance of equity shares of Resulting Company | 10 the squily
sharchelders of HSIL, as consideration for the demerger of Demerged Undentaking | and Demergud
Undertaking 2 into Resulting Company | and Resulting Company 2.

Therefore, the Management has requested Santosh K Singh & Co. Chartered Accountants (“SKS”) o
provide recommendation on the Share Entitlement Ratio for the proposed demerger of Demerged
Underiaking | into Resulting Company | and Demerged Undertaking 2 into Resulting Company 2,0n the
coming into effect of the Scheme, with effect from the Appointed Date. In this connection, SKS has been
requested by HSIL to submit a report recommending a Fair Share Entitlement Ratio in the connection
with the Scheme, for the consideration of the Board of Directors of HSIL. This report will be plaged
befire the Audit Committee of HSIL and the Board of Directors of HSIL. Further, it will be subsequently
sed for onward submission with the stock exchanges, regulatory authorities and NCLT, for the purpase
of the Scheme,

The scope of our services is to conduct ralative valuation for recommending a Fair Share Entitlement
Ratio for the Scheme in accordance with generally accepted professional standards.

We have considered projected financial statements and other information relating to the Companies upto
March 31, 2018 (hereinafter referred to as "Valuation Date") in our analysis and adjustments for facts
made known (past or future) to us till the date of our report. The Management has informed us that they
di not exnect any events or changes in the business and the financial position of the Companies upto the
Appointed Date of the Proposed Demerger. other than the events specifically mentioned in this report.
which would have an impact on our recommendation set out in this report.

We have relied on the above while arriving at the Fair Share Entitlement Ratio for the Scheme.

i1y the following paragraphs, we have summarized our recommendation on the Share Entitlement Ratio
together with the limitations on our scope of work. This report is subject to the scope. AssuUMpPLIons,
exclusions. limitations and disclaimers detailed hercinaiter. As such, the report is to be read in totality,
and not in parts, in conjunction with the relevant documents referred to therein.

1.  SOURCES OF INFORMATION

In connection with this exercise. we have received the following information from the Management:
e Corporate presentation of HSIL related 1o various businesses carried on by HSIL;

» the Scheme:

«  Annual Report of HSIL for the year ended March 31, 2016 and March 31, 2017;

«  Unaudited carved out financials of the Demerged Undertaking 1. Demerged Undertaking2 and
Remaining Undertaking for the year ended March 31. 2017:

e Projected [financials of the Demerged Undertaking 1. Demerged Undertaking 2 and Remaining
Undertaking of HSIL for the year ending March 31, 2018 to March 31, 2025;

e Discussions with the Management in connection with and information relating to the operations of
the respective Companies and their business segments, past and present activities, future plans
and prospects, tax positions, contingent liabilities, share capital and shareholding pattern, ete.; and

e Other relevant information and documents for the purpose of this engagement.




We have also obtained explanations and information considered reasonably necessary for our exercise, from
the Management. The Management has been provided with the opportunity 10 review the drafl report
(excluding the recommended share entitlement ratio) for this engagement to make surc that factusl
inaccuracies are avoided in our final report.

IM. BACKGROUND INFORMATION

A. HSIL Limited. the Demerged Company. is a public limited company incorporated under the
Companies Act, 1956, in the State of West Bengal. The registered office of HSIL is sittated
at 2. Red Cross Place. Kolkata, West Bengal - 700 001.India. HSIL was incorporated on
February 8. 1960. under the name ‘Hindusthan Twyfords Limited’. Subsequently, the name
of HSIL was changed to “Hindustan Sanitaryware & Industries Limited” with effect from
May 3, 1969, and HSIL obained a fresh certificate of incorporation from the Registrar of
Companies, Kolkata, to the said effect. The name Hindustan Sanitaryware & Industries
Limited was further changed 1o the present name HSIL Limited snd a fresh certificate of
incorporation was issued by the Registrar of Companies, Kolkata on March 24, 2009 in
favour of HSIL. The Corporate Identity Number of HSIL is L31433WB1960PLC024539.
The equity shares of HSIL are listed on the National Stock Exchange of India Limited (NSE)
and BSE Limited (BSE). HSIL is engaged in the business of manufacturing, selling and
trading of building products, glass products, consumer products, plastic products and retail
business. This inter alia includes, manufacturing, preparing, importing, exporting. buying,
selling and otherwise dealing in all kinds of sanitaryware, faucets, other lifestyle products,
consumer products, glass and plastic packaging material. plastic plumbing pipes and fittings
and security caps and closures. HSIL also provides home interior solutions through its large
retail store chain across India, under the brand name ‘Evok’.

B Somany Home Innovation Limited, Resulting Company 1, was incorporated on Septenibe:
28, 2017 under the Companies Act, 2013. in the State of West Bengal. The Corporste
identity Number of Resulting Company | is U74999WB2017PLC222970. The registered
office of Resulting Company 1 is situated at 2. Red eross Place, Kolkata, West Bengal-700
001. Resulting Company | is a wholly owned subsidiary of HSIL, Resuiting Company lis
authorised by its memorandum of association to inter alia carry on the business of importing,
exporting. buying, selling, processing. manufacturing and dealing in all kinds of kitchen
products like kitchen-sinks, chimneys. hobs. kitchen appliances and faucets, including
chromium-plated fittings, bath tubs & whirlpools, shower enclosures, home appliances,
furniture of all kinds. electrical products like air purifier, water purifier. air cooler, water
heater lamps ete.. decorative materials and building chemicals and also products like fire
bricks. fire clay. fire cement, tiles, sewers, pipes, drain pipes, stone pipes, hume pipes.
concrete pipes and pipes of all kinds, pottery tiles, lime, cement. china and icrracotia, gerami
wares, cement (ordinary white coloured portiand alumina blast furnace, silica, eic.) and
cement products of any deseription (pipes, poles, asbestos sheets, blocks tiles, garden warts,
etc.).

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 Identity Number of
Resulting Company 2 is U74999WB2017PLC223307. The registered office of Resulting
Company 2 is situated at 2. Red cross Place, Kolkata, West Bengal-700 001. Resulting




Company 2 is a wholly owned subsidiary of Resulting Company 1. Resulting Company 2 15
authorised, by its memorandum of association, to fnfer alia carry on the business of
importing. exporting, producing, refining. buying, selling. processing, manufacturing and
dealing in all kinds of bui Iding material products like sanitary ware (including samitary ware
made of plastic, fiber glass or any other synthetic produet). earthenware, stoneware, glass,
china. terracofta, porcelain products, bricks, tiles, pottery. pipes, insulators refractories of all
description and or by-products. thereof and faucets including chromium-plated fittings, bath
tubs and whirlpools, shower enclosures, home appliances, electrical products, decorative
materials and building chemicals and also products like fire bricks. fire clay, fire cement,
tiles. sewers, pipes. drain pipes. stone pipes, hume pipes. concrete pipes and pipes of all
Kinds. pottery tiles, lime, cement. china and terracotta, ceramic wares, cement (ordinary white
coloured Portland alumina blast furnace, silica. etc.), cement products of any description
(pipes, poles, asbestos sheets, blocks tiles, garden wares, ete.).

D. The salient features of the scheme are as follows:

a. The CPDM Undertaking and Retail Undertaking will be demerged into Resulting
Company |;
b. The BPDM Undertaking will be demerged into Resulting Company 2;

¢. On the Scheme becoming effective, cancellation of the existing share capital Resuiting
Company 1. being held by the Demerged Company, as an integral part of Scheme in
accordance with provisions of Section 66 of the Companies Act, 2013, and any other
applicable provisions of the Act and the order of NCLT sanctioning the Scheme shall be
deemed to be also the order under the aforesaid applicable provisions of the Act for the
purpose of confirming the reduction. The reduction would not involve either a
diminution of liability in respect of unpaid share capital or paymern of paid-up share
capital, and the provisions of Section 66 of the Companies Act, 2013 will not be
applicable. This would enable all shareholders of HSIL in holding equity shares i
Resulting Company | in the same ratio as that of HSIL.

d. On the Scheme becoming effective, the equity shareholders of HSIL will be issued equity
shares of Resulting Company |, consequent to the demerger of Demerged Undertaking |
into Resulting Company | and Demerged Undertaking 2 into Resulting Company 2.

¢. The demerger as aforesaid will be carried as per the provisions of Section 2(19AA) of the
Income Tax Act which provides that all liabilities and assets relating to Demerged
IUndertakings as above will be transferred to the Resulting Company | and Resulting
Company 2, respectively:

(i} Existing Structure, as provided by the Management

HSIL




(i} Indicative Resultant Structure, as provided by the Management

Somany

HSIL e

100%

IV. RATIONALE FOR SCHEME

HSIL currently has business interests in diverse businesses such as:

(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 in the Scheme (“BPDM Undertaking™);

(b} branding, marketing, sales, distribution, trading, service, cte. of various consumer products like
air purifiers, air coolers, kitchen appliances, water heaters, ¢xhaust fans, water purifiers etc., more
particularly defined in the Scheme (“CPDM Undertaking™).




(¢) retail business, consisting of branding, marketing, sales, distribution, trading, service, etc. of
furniture. furnishings, home décor, etc., more particularly defined in the Scheme (“Retail
Undertaking™):

(d) manufacturing of building products like sanitaryware, faucets, UPVC and CPVC pipes, fitlings,
cic. (“Building Products Manufacturing Undertaking” or “BPM Undertaki ng");

(e) mamufacturing of certain specified consumer products like water heaters {(hereinafter referred 1o
as “Consumer Products Manufacturing Undertaking” or “CPM Undertaking™):

(f) manufacturing and supply of packaging products like glass bottles, PET bottles, security caps and
closures (“Packaging Products Manufacturing Undertaking” or “PPM Undertaking”); and

(g) wind power generation (“Power U ndertaking”).

The aforesaid businesses have been nurtured over 2 period of time and are currently al different stages
of growth. The Demerged Undertaking |, Demerged Undertaking 2 and the Remaining Undertaking
have distinct capital requirements, nature of risk, competition, human skill-set requirements, etc. The
segregation of businesses as envisaged in the Scheme will enable sharper focus and better alignment of
the businesses to its customers, It shall also enable the rtespective businesses to improve
competitiveness, operational efficiencies and strengthen its position in the relevant marketplace.

The Scheme shall enable the Demerged Undertaking 1, Demerged Undertaking 2 and the Remaining
Lindertaking to attract interest of such investors and sirategic partners having the necessary ability.
experience and interests and shall provide an apportunity 1o the investors 1o select investments which
best suit their investment strategies and risk profiles.

I'he implementation of this Scheme will result in:

o creation of separate and distinet entities housing the Demerged Undertaking |, Demerged
lndertaking 2 and the Remaining Undertaking,

« optimal monetisation and development of each of the respective businesses. including by attracting

focused investors and strategic partners having the necessary ability, experience and interests in the
relevant sectors;

o dedicated and specialised management focus on the specific needs of the respective businesses: and

henefil to all stakeholders, leading to growth and value creation in long run and maximising the
value und return to the shareholders, uniocking intrinsic value of HSIL’s assets, achieving cost
efficiencies and operational efficiencies.




V. CAPITAL STRUCTURE OF DEMERGED COMPANY.RESULTING COMPANY 1 AND
RESULTING COMPANY 2

A. Ason October 31, 2017, the capital structure of HSIL is as under:

722.96.395 Equity Shares of Rs. 2 each _‘| o 14,45,93.000 |
| Add: Forfeited Share Capital o — - 4000
Total i - _ 14,4597,000

The Management has represented that there are no outstanding instruments convertible into equity
shares issued by HSIL as of the date of issue of this report, which would impact the number of equity
shares of HSIL.

B. Ason October 31, 2017. the capital structure of Resulting Company | is as under:

| _4- 2 ad i
5000000 Equity Sharesof Rs.2each | 10000000
Total [ 1,00,00,000

| 500,000 Equity Shares of Rs. 2 each | 710,00,000
_Total - - _10,00.000

We have been informed that Resulting Company [would increase its authorised share capital, to the
extent required under the Scheme, to accommodate the fresh issuance of its equity shares to HSIL
upon approval of demerger of Demerged Undertaking 1.




. Ason November 8. 2017, the capital structure of Resulting Company 2 is as under;
Authorised Share Capital ~__ Amount{in &

' 5.00,000 Equity Shares of Rs. 2 each ' 10.00.000

‘Taotal |

VL APPROACH - BASIS FOR PROPOSED DEMERGER

The Scheme contemplates the proposed demerger of the Undertakings pursuant to the Composite
Scheme of Arrangement under the relevant provisions of the Act. Arriving at the Fair Share
Entitlement Ratic for the Proposed Demerger would require determining the relative values of the
concerned businesses and shares of the companies. These values are to be determined independently
but on a relative basis, and without considering the effect of the Proposed Demerger.

The Proposed Demerger envisages the demerger of the Demerged Undertaking 1 into Resulting
Company | and Demerged Undertaking 2 into Resulting Company 2 respectively, with equity shares
of Resulting Company 1, being issued to the shareholders of HSIL for transfer of the Demerged
Lindertakings. This requires the relative valuation of the relevant Businesses of Demerged Undertaking
|, Demerged Undertaking 2 and Remaining Undertaking of HSIL for detérmination of a Fair Share
Entitlement Ratio for the Proposed Demerger.

There are several commonly used and accepted methods for determining the Fair Share Entitlement
Ratio for the Proposed Demerger, which have been considered in the present case. to the extent
relevant and applicable, including;

L. Net Asset Value method

2. Comparable Companies' Multiples method / Earnings Capitalisation Value method
3. Market Price method

4. Discounted Cash Flows method

[t should be understood that the valvation of any company or its assets is inherently subjective and 1=
subject to certain uncertainties and contingencies, all of which are difficult to predict and are beyond
our control. In performing our analysis. we made assumptions with respect to industry performance
and general business and economic conditions, many of which are bevond the control of the
companies. In addition, this valuation will fluctuate with changes in prevailing market conditions, the
conditions and prospects, financial and otherwise, of the companies, and other factors which generally
influence the valuation of companies and their assets. '




I'he application of any particular method of valuation depends on the purpose for which the valuation
is done. Although different values may exist for different purposes, it cannof be too strongly
emphasized that a valuer can only arrive at one value for one purpose. Owur choice of methodology of
valuation has been arrived at using usual and conventional methodologies adopted for transactions oi a
similar nature and our reasonable judgment, in an independent and bona fide manner based on our
previous experience of assignments of a similar nature.

Net Asset Value (NAV) Method

i,

The asset based valuation technique is based on the value of the underlying net assets of the business,
cither on a book value basis or realizable value basis or replacement cost basis. The Net Asset Value
ignores the future return the assets can produce and is caleulated using historical accounting data that
does not reflect how much the business is worth to someone who may buy or invest in the business as
a going concern. This valuation approach is therefore mainly used in case where the firm is to he
liguidated or in case where the asset base dominates earnngs capability. A scheme of demerger would
normally be proceeded with, on the assumption that the companies / businesses demerge as going
concerns and an actual realization of the operating assets is not contemplated. The operating assets are
therefore considered at their book values. In such a going concern scenario, the relative eaming power
is of importance to the basis of demerger. with the values arrived at on the net asset basis being of
limited relevance.

We have been provided with projecied balance sheets of the Demerged Undertaking 1, Demerged
Undertaking 2 and Remaining Undertaking of HSIL as at March 31 2018, We have computed the Net
Asset Value of these businesses accordingly and for the reasons mentioned above, we have considered
it appropriate only 1o keep the values under this method in the background for our analysis.

Comparable Companies' Multiple (CCM) / Earnings Capitalisation Value Metliod (ECV)

Under the CCM / ECV method. value of the equity shares of a company is arrived at by using'
multiples / capitalization rates derived from valuations of comparable companies, as manifest through
stock market valuations of listed companies: This valuation is based on the principle that market
valuations, taking place between informed buyers and informed sellers, incorporate all factors relevant
to valuation. Relevant multiples / capitalization rates need to be chosen carefully and adjusted for
differences between the circumstances.

We have performed a search for suitable comparable companies for the Undertakings to derive an
appropriate capitalization rate / multiple. In case of Demerged Undertaking 1 and Demerged
Undertaking 2. there are no listed closely comparable companies which are primarily engaged in the
similar businesses though there are listed comparable which have divisions engaged in the similar
businesses and their combined earning multiple cannot be applied to the business earning of Demerged
Undertaking | and Demerged Undertaking 2. In the circumstances, we have considered it appropriate
not 1o appls this method in the present exercise.

Market Price Method




I'ie market price of an equity share as quoted on a stock exchange is normally considered as the valie
of the equity shares of that company where such quotations are arising from the shares being regularly
and freely traded in, subject to the element of speculative support that may be inbuilt in the value of
the shares. But there could be situations where the Value of the share as quoted on the stock market
would not be regarded as a proper index of the fair value of the share especially where the market
values are fluctuating in a volatile capital market. Further, in the case ol a merger, where there is a
question of evaluating the shares of one company against those of another, the volume of transactions
and the number of shares available for trading on the stock exchange over a reasonable period would
have to be of a comparable standard. This method would also cover any other transactions in the
shares of the company including primary / preferential issues / open offer in the shares of the company
as envisaged in the overall scheme of arrangement and reported to the stock exchanges / available in
thiz peblic domain.

In the present case, the shares of HSIL are listed on NSE and BSE and well tracded on these stock
exchanges, however. the valuation of the Demerged undertaking 1, Demerged Uindertaking 2 ard
Remaining Undertaking cannot be calculated using the same market price and doing the split of the
same on certain parameters as the different business segments have their different risk and rewards.
We have computed the market value of HSIL and for the reasons mentioned above, we have
considered it appropriate only to keep the value under this method in the background for our analysis.

Discounted Cash Flows (DCF)y Method

The DCT method uses the future free cash flows of the firm discounted by the cost of capital to arrive
at the present value. In general, the DCF method is a strong and widely accepted valuation tool, as it
concentrates on cash generation potential of a business. Considering that this method is based on

future potential and is widely accepted. we have used this approach in the valuation in the present
exercise:

Using the DCE analysis involves determining the following: Estimating future free cash flows:

e Free cash flows are the cash flows expected 1o be generated by the company that are available
to all providers of the company's capital — both debt and equity.

* Appropriate discount rate to be applied 1o cash flows i.e. the cost of capital:

This discount rate. which is applied to the free cash flows, should reflect the opportunity cost to all the
capital providers (namely shareholders and creditors). weighted by their relative contribution to the
total capital of the company . The opportunity cost to the capital provider equals the rate of retum the
capital provider expects to carn on other investments of equivalent risk.

To arrive at the total value available to the equity shareholders of HSIL, the values arrived above undes
DCF method are adjusted for, inter-alia, the value of loans, cash, surplus / non-operating
assets/liabilities(if any) as deemed appropriate for the purpose of our valuation analysis.

VI1, BASIS OF PROPOSED SHARE ENTITLEMENT RATIO

The fair basis for the Proposed Demerger would have 1o be determined after taking into consideration
all the factors and methodologies mentioned hereinabove Though different values have been arrived at




under each of the above methodologies, for the purposes of recommending a Share Entitlement Ratio,
it is necessary to arrive at a single value for the shares of the concerned undertakings. It is however
important to note that in doing so, we are not attempting to arrive at the absolute equity values of the
shares of the Undertakings but at their relative values to facilitate the determination of the share
entitlement ratio. For this purpose; it is necessary to give appropriate weights to the values arrived at
under each methodology.

We have carried out a relative valuation of the equity values of the Undertakings and have given
weights to the values arrived at under different methodologies, based on their evaluation and
judgement of the businesses of the Undertakings. in order to arrive at the relative values of ffie
Undertakings in order to arrive at the Fair Share Entitlement Ratio for the Proposed Demerger.

In the ultimate analysis, valuation will have to be arrived at by the exercise of judicious discretion by
the valuers and judgments taking into account all the relevant factors. There will always be several
Factors, e.g. quality of the management. present and prospective competition, yield on comparable
securities and market sentiment, etc. which are not evident from the face of the balance sheets but
which will strongly influence the worth of a business. This concept is also recognised in judicial
decisions. )

The Fair Share Entitlement Ratio has been arrived at on the basis of a relative valuation of
Undertakings based on the various methodologies explained herein earlier and various qualitative
factors relevant to each Undertaking and the business dynamics and growth potentials of the
businesses of the Undertakings, having regard to information base, key underlying assumptions and
limitations.

We have considered the following additional factors while arriving at the Share Entitlement Ratio for
the proposed demerger of CPDM Undertaking& Retail Undertaking and BPDM Undertaking of HSIL
into Resulting Company 1 and Resulting Company 2 respectively:

A. Capital employed in the business;
B. Equity servicing capacity, and
(C. Shareholders” profile and other relevant factors.

We are given to understand by the Management that the demerger of Demerged Undertaking 1 and
Demerged Undertaking 2 will be as per requirement of the Section 2(19AA) of the Income tax
Act.1961. Accordingly, HSIL will transfer the assets and liabilities of Demerged undertaking 1 and
Demerged Undertaking 2 to Resulting Company | and Resulting Company 2, respectively, at Boy

Value (as defined in the Scheme).Further, we undersiand that the shareholders of HSIL would be

entitled to shares of Resulting Company | in the same proportion which they currently own shares
directly in HSIL.

RECOMMENDED RATIO

It may be noted that any proposed share entitlement ratio for the Demerger can be considered as fair
and reasonable, only if the proposed share entitlement ratio to be adopted does not result in any
adverse consequence 1o the shareholders of HSIL.




Considering that ultimate shareholding of Demerged Undertaking | and Demerged Undertaking 2
] would not change on account of the Scheme. the proposed Demerger of Demerged Undertaking | into
/ Resulting Company 1 and demerger of Demerged Undertaking 2 into Resulting Company 2 would be
value-neutral to ultimate sharcholders of HSIL.Once the Scheme is implemented, all the equity
shareholders of HSIL would be allotted equity shares of Resulting Company 1 besides their existing
equity holding in HSIL. No shareholder is, under the Scheme, required to dispose-off any part of its
shareholding either to any of the other sharcholders or in the market or otherwise. The proposed
demerger does not envisage the dilution of the effective holding of any one or more shareholders as a
result of the operation of the Scheme.

[he Computation of Share Entitlement ratio has been given as under;

HEEL Remidining Unddertaking |A)
Winight Value (Rs. Lacs)

Equity Walues

Discourmed Cash Flow Method 100% L7658 L0 54,183 W0 LT3EST
Net Assets Valug Method % 123671 % 8,998 M 208
Weighted average Equity Value 1,765,258 54,182 173,857
Less holding cormpany ditcount <3 52,157
Comparative Value [A Vs B+C) o 176258 54,160 121,700
Comparative Ratin 176,758 175,862

thars Entilement catic 0 el i

Sharm Entitleme atle [0 andesd of ) 1.4 1

In the light of tite above, and on 4 consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove. in our opinion, the Fair Share Entitlement Ratio for the Scheme is
s [ollows:

“Fair Share Entitlement Ratio for the Proposed Demerger — 1 (one) Equity Share of Rs. 2 each

of Resulting Company 1 to be issued against 1 (one) Equity Share of face vaiue of Rs. 2 each of
HSIL"

On the coming into effect of the scheme,

(a) the shareholding of Somany Home Innavation Limited will be a mirror image of the shareholding
of MSIL Limited. as on the record date. In the instant case. the shareholding of the shareholders of the
parent listed company (being HSIL Limited) shall not be affected and additionally, same number of
equity shares shall be allotted to them in Somany Home Innovation Limited. So there will be no change
n the shureholding pattern: and

{b) there will be no change in the shareholding of Brilloca Limited, which will continue to remain
wholly owned subsidiarity of Somany lHome Innovation Limited.

Accordingly, considering that the ultimate shareholding of the shareholders in HSIL shall be replicated in

the Somany Home Innovation Limited, the Scheme would be value neutral to the ultimate shareholders of
FISIL. Limited.
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IX. SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATION, EXCLUSION AND
DISCLAIMERS

Valuation analysis and result are specific to the purpose of valuation as agreed per terms of our
engagement. It may not be valid for any other purpose or as at any other date. Also. it may not be valid
if done on behalf of any other entity. The valuation analysis and result are substantively based only on
information contained in this report and are governed by concept of materiality.

The apinion(s) rendered in this report only represent the opinion(s) of SKS based upon information
turniched by the Management and other sources and the said opinion(s) shall be considered advisorein
nature. Our opinion will however not be for advising anybody to take buy or sell decision, for which
specitic opinion needs to be taken from expert advisors.

In the course of the valuation, SKS was provided with both written and verbal information, including
market, technical, financial and operating data. We have however, evaluated the information provided
to us by the Management through broad inquiry (but have not earried out a due diligence or audit of
the Companies/Undertakings) for the purpose of this engagement, nor have we independently
mvesiigated or otherwise verified the data provided). Through the above evaluation, nothing-has come
1o our attention 1o indicate that the information provided was materially mis-stated/incorrect or would
not afford reasonable grounds upon which to base the report. We do not imply and it should not be
construed that we have verified any of the information provided to us, or that our inquiries could have
verified any matter, which a more extensive examination might disclose. We were entitled to rely upon
the information provided by the Management without detailed inquiry. Also, we have been given to
understand by the Management that it has made sure that no relevant and material factors have been
omitted or concealed or given inaccurately by people assigned to provide information and
clarifications 10 us for this exercise and that it lias checkad out relevance or materiality of any specific
information to the present exercise with us in case of any doubt. Accordingly, we do not express any
apinion or offer any form of assurance regarding its accuracy and completeness. Our conelusions are
based on these assumptions and other information given by/on behalf of the Management. The
Management has indicated to ws that it has understood that any omissions, inaccuracies or
misstatements may materially affect our faimess opinion analysis/results. Accordingly, we assume no
respansibility for any errors in the above information furnished by the Management and their impact
on the present exercise. Also, we assume no responsibility for technical information furnished and
believed to be reliable.

No enquiry into Companies'/Undertaking’s claim to title of assets or property has been made for the
purpose of this faimess opinion. With regard to Companies’/"Undertaking’s claim to title of assets or
propeity, we have relied solely on representations, whether verbal or otherwise; made by the
Management to us for the purpose of this report. We have not verified such representations against any
fitle documents or any agreements evidencing right or interest in or over such asseis or property, and
have assumed Companies’/Undenaking’s claim to such rights, title or interest as valid for the purpose
of this report. No information has been given to us about liens or encumbrances zsainst the assets, if
any, beyond the loans disclosed in the accounts. Accordingly, no due diligence into any right, title or
interest in property or assets was undertaken and no responsibility is assumed in this respect or in
relation to legal validity of any such ¢laims.

Our report 1s neither recommending nor should it be construed as our recommending the proposed
demerger or opining or certifying the compliance of the proposed demerger with the provisions of any




law including companies, taxation and capital market related laws or as regards any legal implications
or issues arising from such proposed demerger.

The fee for the report is not contingent upon the results reported.

We owe responsibility to only the directors of the Company that has retained us and nobody else. We
da not accept any liability to any third party in relation to the issue of this report, and eur report is
conditional upen an express indemnity from the Company in our favor holding us harmless from and
against any cost, damage, expense and other consequence in connection with the provision of this
report, This report is subject to the laws of India. Our liability would be limited to the fee received by
us from the present exercise.

Neither the report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than for submission to NCLT, BSE Limited, National Stock Exchange
Iimited. other regulatory authorities and inspection by shareholders in connection with the proposed
demerger, without our prior written consent. In addition, we express no opinion or recommendation as
1o how the shareholders of Companies should vote at any shareholders' meeting(s) to_be held in
connection with the proposed demerger.

Yiours Faithfully,

Santosh K Singh & Co., Chartered Accountants

Partner

M. No. 502320
Place: New Delhi
Date: Dec 11, 2017



Annexure 1 Definition of Demerged Undertaking 1 and Demerged Undertaking 2,basis the Extract

of the Scheme

(a)

“CPDM Undertaking” means and includes all the activities. business, operations and
undertakings of, and relating to, the distribution and marketing activities of the consumer
products division of the Demerged Company, including storing, transporting. selling.
distributing and trading in various consumer products like kitchen appliances, cooktops.
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 efc., relating to the sale of such products of the consumper
products division. Without prejudice and limitation to the generality of the above, the
CPDM Undertaking means and includes, without limitation, the following:

(i)

(11}

(iii)

(iv)

{v)]

(vi)

all Assets pertaining to or relatable to the CPDM Undertaking, wherever situated,
including but not limited to all rademarks, trademark applications, trade names,
and other Intellectual Property Rights that are determined by the Board of
Directors of the Demerged Company as relating to the CPDM Undertaking
(including. but not limited to, the registered trademarks identified in Schedule 11
of the Scheme),

all permits, licenses. permissions, approvals, consents, municipal permissions,
benefits, registrations, rights. entitlements, certificates, clearances, authoritics,
allotments, quotas, no-cbjection certificates and exemptions pertaining to the
CPDM Undertaking. including those relating to privileges, powers, facilities 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, letters of intent, commitments
(including to clients and other third parties), hire purchase arrangements.
purchase orders. invoices, assignments, granis. engagements, powers of attorney.,
other arrangements, undertakings. deeds, bonds, insurance covers and clams,
clearances and other instruments of whatsoever nature and description, whether

written, oral or otherwise. in comnection with, or rélatable to. the CPDM
Undertaking.

taxes, share of advance tax, tax deducted at source and minimum alternate 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 benefits
in respect of the CPDM Undertaking, cash balances, bank accounts and bank
balances, in connection with or relating to the CPDM 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 CPDM Undertaking,

employees of the Demerged Company that are determined by the Board of




(k)

Directors of the Demerged Company. to be substantially engaged in or in refation
to the CPDM Undentaking. on the,date immediately preceding the Effective Date
and contributions. if any, made towards any insurance, provident fund,
employees state insurance. gratuity fund, labour welfare fund, staff welfare
scheme or any other special schemes. funds or benefits, existing for the benefit of
such employees. together with such of the investments made by these Funds,
which are relatable to such Transferred Employees,

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

(viii) all legal. tax, regulatory, quasi-judicial, administrative or other proceedings
(including arbitrations and show cause notices) of whatsosver nature, by ar
against the Demerged Company, pending as on the Appointed Date 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 CPFDM
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 10
whether any Asset or Liability pentains 1o-or is relatable to the CPDM ! 'ndentaking or not
shall be solely decided by the Board of Directors of the Demerged Company, on the bas:
of evidence that they may deem relevant for the purpose (including the books or records
of the Demerged Company )

“Retail Undertaking” means and includes all the activities, business. operations and
undertakings of and relating to retail business undertaking of the Demerged Company,
including storing, transporting, selling, distributing and trading in [urniture and home
décor and other products, inter alia. under the 'EVOK' trademark, through its chain of
retail outlets and also includes the franchise business of the Demerged Company.
Without prejudice and limitation to the generality of the above. the Retail Undertaking
means and includes, without limitation, the following:

(i) all Assets pertaining to or relatable to the Retail Undestaking wherever situated.
including but not limited 1o all rademarks, trademark applications. trade names,
and other Intellectual Property Rights that are determined by the Board of
Directors of the Demerged Company as relating to the Retail Undernaking
(including. but not limited to, the registered trademarks and copyrights identified
in Schedule ITI of the Scheme),

(ii) all permits, licenses, permissions, approvals, consents, municipal permissions,
benefits, registrations, rights, entitlements, certificates. clearances, authorties.
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(iii)

(iv)

(v)

{(vi)

(vii)

{wviii)

(1x)

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,
including applications made in relation thereto,

all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids. tenders, expressions of interest, letters of intent, commitments
(including to clients and other third parties), hire purchase arrangements,
purchase orders, invoices, assignments. granis. engagements, powers of attomey.
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
Remail Undertaking,

taxes, share of advance tax, tax deducted at source and minimum alternate tax
credits (inclading but not limited to credits in respect of any indirect taxes.
including goods and services tax (GST)), deferred tax benefits and other benefits
in respect of the Retail Underiaking, cash balances, bank accounts and bank
balances, in connection with or relating to the Retail 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 Retail 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 Retail Undentaking. on the date immediately preceding the Effective Date
and contributions, if any. made towards any insurance. provident fund,
employees state insurance. gratuity fund, labour welfare fund, staff welfare
scheme or any other special schemes, funds or benefits, existing for the benefit of
such employees, together with such of the investments made by these Funds,
which are relatable to such Transferred Employees,

all Liabilities. present, future and the contingent, pertaining to or relatable to the
Retail Undenaking,

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

any other Asset or Liability specilically allocated by the Board of Directors ol
the Demerged Company as relating 1o or belonging to the Retail 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 “Retail Undertaking” and




(c)

the determination of the Assets or Liabilities pertaining to 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 Company. Any issue as to
whether any Asset or Liability pertains to or is relatable to the Retail | 'ndertaking or not
shall be solely decided by the Board of Directors of the Demerged Company. on the basis
of evidence that they may déem relevant for the purpose (including the books or records
of the Demerged Company ).

“BPDM Undertaking” means and includes all the activities, business, operations Hnd
undertakings of, and relating to, the distribution and marketing activities of the building
products division of the Demerged Company, including storing, transporting, selling,
distributing and trading in various building products like, sanitaryware, faucets, UPVC
and CPVC pipes, tiles, fittings and other wellness and allied products, including water
closets. wash basins, pedestals, squatting pans, urinals, cisterns, bidets. showers,
bathroom faucets, Kitchen faucets. bath tubs. shower panels, shower enclosures,
whirlpools, steam generators. concealed cisterns, seat covers and PVC cisterns ete.,
through its chain of distributors, dealers. sub-dealers, display centers, modemn trade
channels, e-commerce. etc., relating to the sale of such products of the building products
division. Without prejudice and limitation to the generality of the above, the BPDM
Undertaking means and includes. without limitation, the following:

(1) all Assels pertaining to or relatable to the BPDM Undertaking, wherever situated.
mcluding but not limited to all trademarks, trademark applications, trade names.
and other Intellectual Property Rights that are determined by the Board of
Directors of the Demerged Company as relating to the BPDM Undertaking

(including, but not limited to, the registered trademarks identified in Schedule I
of the Scherne).

(ii) all permits. licenses, permissions, approvals, consents, municipal permissions,
benefits, registrations, rights, entitlements, certificates. clearances. authorities.
allotments, quotas, no-objection certificates and exemption: pertaining fo e
BPDM Undertaking, including these relating to privileges, powers, facilities of
every kind and description of whatsoever nature and the benefils thereof,
including applications made in relation thereto,

(iii)  all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest, letters of intent, commitments
(including to clients and other third parties). 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. im connection with, or relatable to, the BPDM
Undertaking.

(iv) taxes, share of advance tax, tax deducted at source and minimum alternate tax
credits (including but not limited to credits in respect of any indirect taxes.
including goods and services tax (GST)). deferred 1ax benefits and other benefits
in respect of the BPDM Undentaking, cash balances, bank accounts and bank




v}

(vi)

(vii)

(viil)

{ix)

halances, 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,

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

all Liabilities, present, future and the contingent, pertaining o or relatablé to the
BPDM Undertaking.

all legal, 1ax, regulatory, quasi-judicial, administrative or other proceedings
(including arbitrations and show cause notices) of whatsoever nature, by or
against the Demerged Company. pending as on the Appointed Date and relating
to the BPDM Undertaking. and

any other Asset of Liability specifically allocated by the Board of Directors of
the Demerged Company as relating (o or belonging to the BPDM 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 “BPFDM Undertaking™
and the determination of the Assets or Liabilities pertaining to or reletable to the BPDM
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 ar is relatable to the BPDM Undertaking or not
shall be solely decided by the Board of Dirsctors 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:
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To, Date- November 9, 2017
The Board of Directors,

HSIL Limited

2, Red Cross Place, Kolkata,

West Bengal - 70u 001, India

Sub: Opinion on the share entitlement ratio on the proposed composite scheme of arrangement for demerger of
Consumer Products Distribution & Marketing Undertaking and the Retail Undertaking from HSIL Limited to
Somany Home Innovation Limited, and demerger of Building Products Distribution & Marketing Undertaking
from HSIL Limited to Brilloca Limited.

Dear Members of the Board:

We understand that Board of Directors of HSIL Limited (here in after referred as “Demerged Company” or “HSIL”)
is considering a ccmposite scheme of arrangement for demerger of Consumer Products Distribution and Marketing
Undertaking (hereinafter referred as “CPDM Undertaking”) and the Retail Undertaking from the Demerged
Company to Somany Home Innovation Limited, a wholly owned subsidiary of the Demerged Company, and
demerger of Building Products Distribution and Marketing Undertaking (hereinafter referred as “BPDM
Undertaking”) from the Demerged Company to Brilloca Limited, a wholly owned subsidiary of Somany Home
Innovation Limited, with effect from the Appointed Date, i.e., 1t April 2018 or such other date as may be fixed or
approved by the National Company Law Tribunal (hereinafter referred to as “NCLT”), through a composite scheme
of arrangement under sections 230 — 232 of the Companies Act, 2013 (hereinafter referred to as “Act”), read with
section 66 of the Act and other applicable provisions of the Act (hereinafter referred to as “Proposed Scheme”).

The Proposed Scheme provides for -

a. Demerger of CPDM Undertaking and Retail Undertaking (as more particularly defined in the Proposed Scheme
and hereinafter referred as ‘Demerged Undertaking 1’) of the Demerged Company into its wholly owned
subsidiary, Somany Home Innovation Limited (“Resulting Company 1”), on a going concern basis;

b. Demerger of BPDM Undertaking (as more particularly defined in the Proposed Scheme and hereinafter
referred as ‘Demerged Undertaking 2’) of the Demerged Company into Brilloca Limited (“Resulting Company
2”), a wholly owned subsidiary of the Resulting Company 1, on a going concern basis;

c.  On the coming into effect of the Proposed Scheme, cancellation of the existing share capital of Resulting
Company 1, which is held by the Demerged Company;

d.  On the coming into effect of the Proposed Scheme, simultaneous with the cancellation of the share capital of
Resulting Company 1 held by the Demerged Company, issuance of equity shares by the Resulting Company 1
to the shareholders of the Demerged Company, as per the terms and conditions more fully set forth in the
Proposed Scheme, which shall be listed at BSE Limited and National Stock Exchange of India Limited (NSE) (the
“Stock Exchanges”), where the shares of the Demerged Company are presently listed. Accordingly, post the
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coming into effect of the Proposed Scheme, there would be mirror-image, proportionate shareholding of
Demerged Company and Resulting Company 1, i.e., economic interest of each of the shareholders of the
Demerged Company shall remain intact and in the same ratio; and

e. Postthe cominginto effect of the Proposed Scheme, Resulting Company 2 will continue to remain wholly owned
subsidiary of Resulting Company 1.

The share entitlement ratio for the Proposed Scheme has been determined by M/s Santosh K Singh & Co., Chartered
Accountants, vide their valuation report dated [November 08, 2017].

In terms of Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015 (“LODR
Regulations”) read with SEBI Circular No. CFD/ DIL3/CIR/ 2017/21 dated March 10, 2017, the listed companies
undertaking a scheme of arrangement are required to submit to the stock exchanges, copy of fairness opinion
obtained from the Merchant Banker on the valuation of shares / assets of the companies done by the independent
valuer.

With reference to above, we, Finshore Management Services Limited, a SEBI Registered (Cat-1) Merchant Banker
have been appointed by the Demerged Company to provide our fairness opinion on the same.

Brief background of the Companies involved in the Proposed Scheme, our opinion and basis for forming an opinion
and caveats are as hereunder -

1. Background of companies:

1.1. HSIL Limited

HSIL Limited, the Demerged Company, is a public limited company incorporated under the Companies Act,
1956, in the State of West Bengal. The registered office of HSIL is situated at 2, Red Cross Place, Kolkata,
West Bengal 700 001, India. HSIL was incorporated on February 8, 1960, under the name ‘Hindusthan
Twyfords Limited’. Subsequently, the name of HSIL was changed to ‘Hindustan Sanitaryware & Industries
Limited’ with effect from May 3, 1969, and HSIL obtained a 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 HSIL Limited and a fresh certificate of incorporation was issued
by the Registrar of Companies, Kolkata on March 24, 2009 in favour of HSIL. The Corporate Identity Number
of HSIL is L51433WB1960PLC024539. The equity shares of HSIL are listed on BSE Limited (BSE) and National
Stock Exchange of India Limited (NSE).

HSIL is a multi-business corporate, which is primarily engaged in the following business activities:

(a) branding, marketing, sales, distribution, trading, service, etc. of various building products like
sanitaryware, faucets, other lifestyle products, UPVC and CPVC pipes, fittings, tiles, etc., more
particularly defined in the Proposed Scheme (hereinafter referred to as “Building Products
Distribution and Marketing Undertaking” or “BPDM Undertaking”);
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{(b) branding, marketing, sales, distribution, trading, service, etc. of various consumer products like air
ourifiers, air coolers, kitchen appliances, water heaters, exhaust fans, water purifiers etc., more
particularly defined in the Proposed Scheme (hereinafter referred to as “Consumer Products
Distribution and Marketing Undertaking” or “CPDM Undertaking”);

(c) retail business, consisting of branding, marketing, sales, distribution, trading, service, etc. of
furniture, furnishings, home décor, etc., more particularly defined in the Proposed Scheme
(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, etc.
(hereinafter referred to as “Building Products Manufacturing Undertaking” or “BPM
Undertaking”);

(e) manufacturing of certain specified consumer products like water heaters (hereinafter referred to
as “Consumer Products Manufacturing Undertaking” or “CPM Undertaking”);

(f) manufacturing and supply of packaging products like glass bottles, PET bottles, security caps and
closures (hereinafter referred to as “Packaging Products Manufacturing Undertaking” or “PPM
Undertaking”); and

(g) wind power generation (hereinafter referred to as “Power Undertaking”).

The BPM Undertaking, CPM Undertaking, PPM Undertaking and Power Undertaking shall collectively be
referred to as the “Remaining Undertaking”.

1.2. Somany Home Innovation Limited

Somany Home Innovation Limited, Resulting Company 1, was incorporated on September 28, 2017 under
the Companies Act, 2013, in the State of West Bengal. The Corporate Identity Number of Resulting
Company 1is U74999WB2017PLC222970. The registered office of Resulting Company 1 is situated at 2,
Red cross Place, Kolkata, West Bengal-700 001. Resulting Company 1 is a wholly owned subsidiary of HSIL.

Resulting Company 1 is authorised, by its memorandum of association, to inter alia carry on the business
of importing, exporting, buying, selling, processing, manufacturing and dealing in all kinds of kitchen
products like kitchen-sinks, chimneys, hobs, kitchen appliances and faucets, including chromium-plated
fittings, Lath tubs & whirlpools, shower enclosures, home appliances, furniture of all kinds, electrical
products like air purifier, water purifier, air cooler, water heater lamps etc., decorative materials and
building chemicals and also products like fire bricks, fire clay, fire cement, tiles, sewers, pipes, drain pipes,
stone pipes, hume pipes, concrete pipes and pipes of all kinds, pottery tiles, lime, cement, china and
terracotta, ceramic wares, cement (ordinary white coloured portland alumina blast furnace, silica, etc.)
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and cement products of any description (pipes, poles, asbestos sheets, blocks tiles, garden wares, etc:).
1.3. Brilloca Limited

Brilloca Limited, Resulting Company 2, was incorporated on November 2, 2017 under the Companies Act,
2013, in the State of West Bengal. The Corporate Identity Number of Resuiting Company 2 is
U74999WB2017PLC223307. The registered office of Resulting Company 2 is situated at 2, Red cross Place,
Kolkata, West Bengal-700 001. Resulting Company 2 is wholly owned subsidiary of Resulting Company 1.

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

2. Basis of our opinion

2.1. Rationale of the Proposed Scheme (as per extract of draft Proposed Scheme of arrangement)

2.1.1. The aforesaid businesses (as mentioned in clause 1.1 above) have been nurtured over a period of
time and are currently at different stages of growth. The Demerged Undertakings (as more fully
set forth in the Proposed Scheme) and the Remaining Undertaking (as more fully set forth in the
Proposed Scheme) have distinct capital requirements, nature of risk, competition, human skill-set
requirements, etc. The segregation of businesses as envisaged in the Proposed Scheme will enable
sharper focus and better alignment of the businesses to its customers. It shall also enable the
respective businesses to improve competitiveness, operational efficiencies and strengthen its
position in the relevant marketplace.

2.1.2. The Proposed Scheme shall enable each of the respective Demerged Undertakings and the
Remaining Undertaking 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.

2.1.3. The implementation of this Proposed Scheme will result in:

a. creation of separate and distinct entities housing the Demerged Undertakings and the
Remaining Undertaking;

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; -

FINSHORE MANAGEMENT SERVICES LIMITED Page 4 of 7
(CIN : U74900WB2011PLC169377)

Registered Office : “Anandlok”

2nd Floor, Block-A, Room No. 207,

227,A.].C. Bose Road, Kolkata-700 020 West Bengal, India

Ph.: 03322895101

Website : www.finshoregroup.com

Creating Enterprise Managing Values




s ¢
x"’lzsh 0!

¢. dedicated and specialised management focus on the specific needs of the respective
businesses; and

d. benefit to all stakeholders, leading to growth and value creation in long run and maximising
the value and return to the shareholiders, unlocking intrinsic value of the assets, achieving
cost efficiencies and operational efficiencies.

2.1.4. The Scheme is in the interest of all the Companies involved in the Proposed Scheme, including their
respective stakeholders and creditors.

2.2. Sources of Information
i) Draft Proposed Scheme.
ii) Valuation report dated November 8, 2017, issued by Santosh K Singh & Co., Chartered Accountants.

iii) Audited Balance Sheet and Statement of Profit & Loss along with the relevant notes of Demerged
Company for the financial year ended March 31, 2017.

2.3. Valuer’s Analysis

The Clause VIII of Share entitlement ratio report provides the ratio for the allotment of shares by resulting
Company 1, for the demerger of, (a) Demerged Undertaking 1 into Resulting Company 1, and (b) Demerged
Undertaking 1 into Resulting Company 2, which is as follows -

“for every 1 (one) equity share of face value of INR 2/- (Rupees two only) each held in HSIL Limited as on the
Appointed Date, the equity shareholders of HSIL Limited shall be issued 1 (one) equity share of face value Rs.
2/- (Rupees two only) each in Resulting Company 1, credited as fully paid-up.”

3. Conclusion and Our Opinion

3.1. With reference to above and based on information provided by Management and after discussions with
the Valuers, we understand that the Proposed Scheme has been structured to enable Demerged
Undertakings to capitalize on growth opportunities and unlock the potential value of businesses of distinct
nature of the Demerged Company. Pursuant to the Proposed Scheme, the shareholders of HSIL shall be
issued shares by the Resulting Company 1, which shall also be listed on the same Stock Exchanges on
which the shares of the Demerged Company are listed.

3.2. We further understand that the shares issued by the Resulting Company 1 shall be for demerger of
Demerged Undertaking 1 and Demerged Undertaking 2. Considering that the Resulting Company 2, a
company carrying on the business of BPDM Undertaking, continues as a wholly owned company of
Resultiiig Company 1, it shall be held indirectly by the shareholders of HSIL Limited.

3.3. We also understand that, the proposed cancellation and reduction of share capital of the Resulting
Company 1, to the extent held by the Demerged Company, will result in creation of mirror image
proportionate shareholding of the Resulting Company 1, as that of the Demerged Company (i.e. economic
interest of both companies shall remain intact in the hands of the shareholders of the
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Demerged Company and in the same ratio). Thus, the interest of shareholders remains unaffected post
the coming into effect of the Proposed Scheme.

“Considering above and subject to our caveats as provided in Annexure 1, we as a Merchant Banker hereby
certify that we have reviewed the share entitlement ratio report for the Proposed Scheme of arrangement for
demerger of CPDM Undertaking and Retail Undertaking of HSIL Limited to Resulting Company 1 and demerger
of BPDM Undertaking of HSIL Limited to Resulting Company 2 and are of the opinion that share entitlement ratio

of

a. 1 (one) equity shares of face value INR 2 (Rupees Two) each at par in Resulting Company 1 for every 1
(one) equity shares of face value of INR 2 (Rupees Two) held in the Demerged Company,

b. in consideration of transfer and vesting of CPDM and Retail Undertaking in Resulting Company 1 and
BPDM undertaking in Resulting Company 2,

as fair and reasonable to the equity shareholders of HSIL Limited.”
Thanking You,

For Finshore Management Services Limited
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Annexure
Caveats

1. Our opinion and analysis is limited to the extent of review of documents as provided to us by the Management
of HSIL Limited, including the share entitlement ratio report prepared by Santosh K Singh & Co., Chartered
Accountants and draft Proposed Scheme. We have relied on accuracy and completeness of all the information
and explanations provided by the Management. We have not carried out any due diligence or independent
verification or validation to establish its accuracy or sufficiency. We have not conducted any independent
valuation or appraisal of any of the assets or liabilities of demerged company/ resulting companies or their
subsidiaries, if any.

2. We have no present or planned future interest in HSIL Limited / Somany Home Innovation Limited / Brilloca
Limited and the fee payable for this opinion is not contingent upon the opinion reported herein. HSIL Limited
has been provided with an opportunity to review the draft opinion as a part of our standard practice to make
sure that factual accuracy / omissions are avoided in our final opinion.

3. Our fairness opinion is not intended to and does not constitute a recommendation to any shareholders as to how
such holder should vote or act in connection with the Proposed Scheme or any matter related thereto.

4. The Opinion contained herein is not intended to represent, at any time other than the date that is specifically
stated, in this Report. We have no responsibility to update this report for events and circumstances occurring
after the date of this Report.

5. Ourreportshould not be construed as an opinion or certificate certifying the compliance of the Proposed Scheme
with the provisions of any law, including companies, taxation and capital markets related laws or as regards any
legal implication or issues arising from the proposed demerger.
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ANNEXURE =D

hindware

1% December, 2017

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza'. C-1, Block G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

Dear Sir,

Sub: Processing fee for application under Regulation 37 of the SEBI (Listing Obligations
and Disclosure Requirements), Requlations, 2015

We are enclosing herewith a Cheque of Rs. 2,16,000/- in favour of NSE Limited towards
processing fee. The details of fee calculation are given below:

Serial No. Particulars Amount
1 Processing fee payable to NSE Ltd. 2,00,000
2 CGST @ 18% 36,000
3 TDS Deducted (20,000)
Total 2,16,000

The details of Cheque drawn is given below:
Name of Bank: Standard Chartered Bank
Cheque No.: 930432

Date: 23/11/2017

Yours faithfully,
For HSIL Limited

Payal M Puri
Company Secretary

HSIL Limited

(An IS0 9001 14001 OHSAS 18001 Certified Company)
Corporate Office: 301-302, Il Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001.T+91-124-4779200, F +91-124-4292898/99
Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001, T +91-33-22487406/07, F +91-33-22487045 M

marketing@hindware.co.in | www.hindwarehomes.com | CIN No. - L51433WB1960PLC024539
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