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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AT KOLKATA

CA (CAA) No.  649 / KB / 2018
(under Sections 230-232 of the Companies Act, 2013)

IN THE MATTER OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT BETWEEN HSIL LIMITED, SOMANY HOME
INNOVATION LIMITED AND BRILLOCA LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AND

IN THE MATTER OF:

HSIL LIMITED, a company incorporated under the Companies Act, 1956, having its registered office at
2, Red Cross Place, Kolkata 700 001;

…Applicant Company 1/ Transferor Company

AND

SOMANY HOME INNOVATION LIMITED, a company incorporated under the Companies Act, 2013, having its
registered office at 2, Red Cross Place, Kolkata 700 001;

…Applicant Company 2/ Transferee Company 1

AND

BRILLOCA LIMITED, a company incorporated under the Companies Act, 2013, having its registered office at
2, Red Cross Place, Kolkata 700 001.

…Applicant Company 3/ Transferee Company 2

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE SECURED CREDITORS OF HSIL LIMITED

Notice is hereby given that by an order dated the 2nd day of August, 2018 and as amended on 16th August, 2018
("Order") the Hon'ble National Company Law Tribunal, Kolkata Bench ("Tribunal"), has directed a meeting to be held
of the secured creditors of HSIL Limited ("Transferor Company") for the purpose of considering, and if thought fit,
approving with or without modification, the proposed composite scheme of arrangement between Transferor Company,
Somany Home Innovation Limited and Brilloca Limited and their respective shareholders and creditors under Sections
230 to 232 of the Companies Act, 2013 ("Scheme").

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of the secured
creditors of the Transferor Company will be held at Somany Conference Hall of Merchants' Chamber of Commerce &
Industry, 15B, Hemant Basu Sarani, 2nd Floor, Kolkata 700 001 on Saturday, the 29th day of September, 2018, at 1.00
P.M. ("Meeting"), at which day, time and place the said secured creditors of the Transferor Company are requested to
attend.

Copies of the said Scheme and of the statement under Section 230 of the Companies Act, 2013 read with Rule 6(3) of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 can be obtained free of charge on any
day (except Saturday, Sunday and public holidays) at the registered office of the Transferor Company at 2, Red Cross
Place, Kolkata 700 001.  Persons entitled to attend and vote at the Meeting may vote in person, by proxy or through
postal ballot, provided that all proxies in the prescribed form, duly completed and signed or authenticated by the
concerned person, are deposited at the registered office of the Transferor Company as mentioned above not later than
48 hours before the scheduled time of the Meeting.

Forms of Proxy can be obtained free of charge on any day (except Saturday, Sunday and public holidays) at the
registered office of the Transferor Company.

The Hon'ble Tribunal has appointed Mr. Somen Bose, Advocate, as the Chairperson of the Meeting, including for any
adjournment(s) thereof.  The Tribunal has also appointed Ms. Arti Vyas, practicing Company Secretary, as the Scrutinizer
for the Meeting, including for any adjournment(s) thereof. The Scheme, if approved by the Meeting, will be subject to
the subsequent approval of the Hon'ble Tribunal.

TAKE NOTICE that the following resolution is proposed under Section 230(3) of the Companies Act, 2013 (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force) ("Act") and the provisions of the
memorandum of association and the articles of association of HSIL Limited ("Transferor Company"), for the purpose of
considering, and if thought fit, approving, with or without modification(s), the proposed composite scheme of arrangement
between the Transferor Company, Somany Home Innovation Limited and Brilloca Limited and their respective shareholders
and creditors under Sections 230 to 232 of the Act ("Scheme").
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"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies

Act, 2013 ("Act"), the applicable rules, circulars and notifications made thereunder (including any statutory modification(s)

or re-enactment(s) thereof for the time being in force), the provisions of Circular No. CFD/DIL3/CIR/2017/21 dated March

10, 2017, as amended from time to time, issued by the Securities and Exchange Board of India (to the extent applicable),

the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as

amended from time to time (to the extent applicable), the observation letter dated April 23, 2018 issued by the National

Stock Exchange of India Limited and the observation letter dated April 24, 2018 issued by BSE Limited and subject to the

provisions of the memorandum of association and the articles of association of HSIL Limited ("Transferor Company")

and subject to the approval of the Kolkata Bench of the Hon'ble National Company Law Tribunal ("Tribunal") and subject

to such other approvals, permissions and sanctions of any regulatory and other authorities, as may be necessary and

subject to such conditions and modifications as may be prescribed or imposed by the Tribunal or by any regulatory or

other authorities, while granting such consents, approvals and permissions, which may be agreed to by the board of

directors of the Transferor Company ("Board", which term shall be deemed to mean and include one or more committee(s)

constituted/ to be constituted by the Board or any person(s) which the Board may nominate to exercise its powers

including the powers conferred by this resolution), the composite scheme of arrangement between the Transferor Company,

Somany Home Innovation Limited and Brilloca Limited and their respective shareholders and creditors under Sections

230 to 232 of the Act ("Scheme") as enclosed to the notice of the Tribunal convened meeting of the secured creditors of

the Transferor Company and placed before this meeting, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it

may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to the preceding resolution

and effectively implement the arrangement embodied in the Scheme and to accept such modifications, amendments,

limitations and/ or conditions, if any, which may be required and/ or imposed by the Tribunal while sanctioning the Scheme

or by any authorities under applicable law, or as may be required for the purpose of resolving any questions or doubts or

difficulties that may arise including passing of such accounting entries and/ or making such adjustments in the books of

accounts of the Transferor Company as considered necessary in giving effect to the Scheme, as the Board may deem fit

and proper."

A copy of the statement under Section 230(3) of the Act read with Rule 6(3) of the Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016 ("Rules") ("Explanatory Statement"), the Scheme and other enclosures including

the Form of Proxy and the Attendance Slip are enclosed and form part of the notice.

Dated this 17th day of August, 2018.

For HSIL Limited

Sd/-

Somen Bose
(Chairperson appointed for the meeting)

Registered Office: 2, Red Cross Place, Kolkata - 700001.

CIN: L51433WB1960PLC024539.

Email: hsilinvestors@hindware.co.in
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NOTES

1. ONLY AN SECURED CREDITOR OF THE TRANSFEROR COMPANY IS ENTITLED TO ATTEND AND VOTE AT

THE TRIBUNAL CONVENED MEETING OF THE SECURED CREDITORS OF THE TRANSFEROR COMPANY

("MEETING"), EITHER IN PERSON OR BY PROXY OR THROUGH AN AUTHORIZED REPRESENTATIVE (IN

CASE THE SECURED CREDITOR IS A BODY CORPORATE), AS THE CASE MAY BE. WHERE A BODY

CORPORATE WHICH IS AN SECURED CREDITOR AUTHORISES ANY PERSON TO ACT AS ITS

REPRESENTATIVE AT THE MEETING, A COPY OF THE RESOLUTION OF THE BOARD OF DIRECTORS OR

OTHER GOVERNING BODY OF SUCH BODY CORPORATE AUTHORISING SUCH PERSON TO ACT AS ITS

REPRESENTATIVE AT THE MEETING, AND CERTIFIED TO BE A TRUE COPY BY A DIRECTOR, THE MANAGER,

THE SECRETARY OR OTHER AUTHORISED OFFICER OF SUCH BODY CORPORATE SHALL BE LODGED

WITH THE TRANSFEROR COMPANY AT ITS REGISTERED OFFICE NOT LATER THAN 48 HOURS BEFORE

THE SCHEDULED TIME OF THE MEETING.

2. SUCH SECURED CREDITOR IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE AT THE MEETING

INSTEAD AND ON BEHALF OF SUCH SECURED CREDITOR AND SUCH PROXY NEED NOT BE A SECURED

CREDITOR OF THE TRANSFEROR COMPANY. PROXIES TO BE VALID AND EFFECTIVE SHOULD BE IN THE

PRESCRIBED FORM OF PROXY, DULY COMPLETED AND SIGNED OR AUTHENTICATED BY THE

CONCERNED PERSON AND SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF THE TRANSFEROR

COMPANY NOT LATER THAN 48 HOURS BEFORE THE SCHEDULED TIME OF THE MEETING.

3. A secured creditor/ its proxy, attending the Meeting, is requested to bring the attendance slip duly completed, signed

or authenticated by the concerned person along with a copy of the deposited Form of Proxy (in case of a proxy).

4. A secured creditor (in case such secured creditor is an individual) or the authorized representative of the secured

creditor (in case such secured creditor is a body corporate) or the proxy holder, should carry their valid and legible

identity proof (i.e. a PAN Card/ Aadhaar Card/ Passport/ Driving License/ Voter ID Card). Additionally, a secured

creditor (in case such secured creditor is a sole proprietorship) or the proxy should carry a valid document evidencing

the individual as the proprietor of the sole proprietorship.

5. The notice together with the documents accompanying the same, are being sent to all the secured creditors by

permitted modes whose names appear in the chartered accountant's certificate certifying the list of secured creditors

as on July 31, 2018.  Such secured creditors shall be entitled to vote at the Meeting.  The notice together with the

documents accompanying the same, will be displayed on the website of the Transferor Company at

(www.hindwarehomes.com), besides being communicated to the stock exchanges where the equity shares of the

Transferor Company are listed, namely, the National Stock Exchange of India Limited and BSE Limited (collectively,

the "Stock Exchanges").

6. In terms of the directions contained in the order dated August 2, 2018 and as amended on August 16, 2018 ("Order"),

the quorum for the Meeting shall be five secured creditors.  Further, in case the aforesaid quorum for the Meeting is

not present, then the Meeting shall be conducted with one secured creditor quorum.  For the purposes of computing

the quorum, the valid proxies shall also be considered.

7. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the secured creditors if the

resolution mentioned above in the notice has been approved at the Meeting by a majority of persons representing

three-fourths in value of the secured debt of the secured creditors, voting in person or by proxy at the Meeting.

8. In terms of the directions contained in the Order, the advertisement of the Meeting will be published in the "Financial

Express" (Kolkata edition, in English) and "Aajkal" (Kolkata edition, in Bengali) indicating the day, date, place and

time of the Meeting and stating that the copies of the Scheme, the Explanatory Statement and the Form of Proxy can

be obtained free of charge on any day (except Saturday, Sunday and public holidays) from the registered office of

the Transferor Company at 2, Red Cross Place, Kolkata - 700001.
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9. The Company is offering facility for voting through Postal Ballot Form. A postal Ballot Form along with self-addressed

postage pre-paid Business Reply Envelope is enclosed. Secured Creditors are requested to carefully read the

instructions printed on the Postal Ballot Form and return the form duly completed with assent (for) and dissent

(against), in the attached Business Reply Envelope, so as to reach the Scrutinizer on or before Friday, September

28, 2018. It may be noted that ballot / polling paper will also be provided at the Meeting venue.

10. The scrutinizer will submit his report to the Chairperson after completion of the scrutiny of the ballot / polling papers

submitted by the secured creditors at the Meeting during the voting process.  The scrutinizer's decision on the

validity of the vote shall be final.  The results along with the report of the scrutinizer shall be displayed at the

registered office of the Transferor Company at 2, Red Cross Place, Kolkata - 700001 and its website at

(www.hindwarehomes.com), besides being communicated to the stock exchanges where the equity shares of the

Transferor Company are listed, namely, the National Stock Exchange of India Limited and BSE Limited (collectively,

the "Stock Exchanges").

11. All documents referred to in the notice and the accompanying Explanatory Statement will be available for inspection

by the secured creditors at the registered office of the Transferor Company on all days, except Saturday, Sunday

and public holidays, between 3.00 P.M. to 5.00 P.M., up to the date of the Meeting.

12. Any queries/grievances in relation to notice may be addressed to the company secretary of the Transferor Company

through e-mail: hsilinvestors@hindware.co.in.  The company secretary of the Transferor Company can also be

contacted at 033-22487407/5668.

Enclosures: As above
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STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3) OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE TRIBUNAL

CONVENED MEETING OF THE SECURED CREDITORS OF HSIL LIMITED

1. This statement is being furnished pursuant to Section 230(3) of the Companies Act, 2013 ("Act") and Rule 6(3) of

the Companies(Compromises, Arrangements and Amalgamations) Rules,2016 ("Rules")("Explanatory Statement").

2. Pursuant to the order dated August 2, 2018 and as amended on August 16, 2018, passed by the Hon'ble Bench of

the National Company Law Tribunal at Kolkata ("Tribunal") in Company Application (CAA) No. 649/KB/2018 ("Order"),

a meeting of the secured creditors of HSIL Limited ("Transferor Company") is being convened at 1:00 P.M. on

Saturday, the 29th day of September, 2018 at Somany Conference Hall of Merchants' Chamber of Commerce &

Industry, 15B, Hemant Basu Sarani, 2nd Floor, Kolkata - 700 001 ("Meeting") for the purpose of considering and, if

thought fit, approving with or without modification(s), the composite scheme of arrangement between Transferor

Company, Somany Home Innovation Limited ("Transferee Company 1") and Brilloca Limited ("Transferee Company

2") (collectively referred to as "Companies") and their respective shareholders and creditors under Sections 230 to

232 of the Act ("Scheme"). The Scheme as filed before the Tribunal is enclosed as ANNEXURE 1. Please refer to

Paragraphs 49 and 50 of this Explanatory Statement for the rationale and salient features of the Scheme.

3. The proposed Scheme was placed before the Audit Committee of the Transferor Company ("HSIL Audit Committee")

at its meeting held on November 10, 2017. On the basis of its evaluation and independent judgment and consideration

of the valuation report (containing the share entitlement ratio) dated November 8, 2017, issued by Santosh K Singh

& Co., Chartered Accountants and the fairness opinion dated November 9, 2017 issued to the Transferor Company

by Finshore Management Services Limited, a merchant banker registered with the Securities and Exchange Board

of India ("SEBI"), the HSIL Audit Committee approved and recommended the Scheme to the board of directors

("Board") of the Transferor Company.

4. The Board of the Transferor Company, based on the independent recommendation of the HSIL Audit Committee,

approved the Scheme vide resolution dated November 10, 2017. The following directors voted on the resolution

passed by the Board of the Transferor Company on November 10, 2017:  (i) Dr. Rajendra Kumar Somany, (ii) Mr.

Sandip Somany, (iii) Ms. Sumita Somany, (iv) Mr. V.K. Bhandari, (v) Mr. N.G. Khaitan, (vi) Dr. Rainer S. Simon, (vii)

Mr. Salil Bhandari, and (viii) Mr. G.L. Sultania. Mr. Ashok Jaipuria took a leave of absence.

5. The Board of Transferee Company 1 approved the Scheme vide resolution dated November 10, 2017. The following

directors voted on the resolution passed by the Board of Transferee Company 1 on November 10, 2017: (i) Mr.

Sandip Somany, and (ii) Mr. G.L. Sultania.  Mr. Niranjan Kumar Goenka took a leave of absence.

6. The Board of Transferee Company 2 approved the Scheme vide resolution dated November 10, 2017. The following

directors voted on the resolution passed by the Board of Transferee Company 2 on November 10, 2017: (i) Mr.

Sandip Somany, and (ii) Mr. G.L. Sultania.  Mr. Niranjan Kumar Goenka took a leave of absence.

7. The Scheme is presented under Sections 230 to 232 and other applicable provisions of the Act read with Section

2(19AA) and other applicable provisions of the Income-tax Act, 1961, for the transfer by way of demerger of:

(i) the CPDM Undertaking (as defined under Paragraph 4.1(i) in Part A of the Scheme) and the Retail Undertaking

(as defined under Paragraph 4.1(v) in Part A of the Scheme) from the Transferor Company, and transfer and

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

(ii) the BPDM Undertaking (as defined under Paragraph 4.1(g) in Part A of the Scheme) from the Transferor

Company and transfer and vesting of the same, as a going concern, to Transferee Company 2; and

various other matters consequential or otherwise integrally connected therewith.

8. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the secured creditors of the

Transferor Company if the resolution mentioned in the notice has been approved at the Meeting by a majority in

number representing three-fourths in value of the secured creditors of the Transferor Company, voting in person, by

proxy or through postal ballot.



10

DETAILS OF THE TRANSFEROR COMPANY AS PER RULE 6(3) OF THE RULES

9. Details of the Transferor Company:

HSIL Limited

(Transferor Company)

Corporate Identification No. (CIN) L51433WB1960PLC024539

Permanent Account No. (PAN) AAACH7564H

Incorporation Date February 8, 1960

Type of Company Public Limited Company

Registered Office Address 2, Red Cross Place, Kolkata, West Bengal 700 001, India.

Email hsilinvestors@hindware.co.in

Stock Exchange(s) where securities of the (i) BSE Limited; and

Transferor Company are listed (ii) National Stock Exchange of India Limited

10. Summary of the main objects as per the memorandum of association of the Transferor Company:

The main objects of the Transferor Company are set out under Clause III of its memorandum of association, which

are as under:

"To Produce, manufacture, refine prepare import, export, purchase, sell, treat and generally to deal in all kinds of

Sanitaryware (including sanitaryware made of plastic, fibreglass or any other synthetic product), earthenware,

stoneware, glass, china, terra cotta. procelain products, bricks, tiles, pottery, pipes, insulators refractories of all

description and or by-products, thereof and building materials generally.

To produce, manufacture, refine, prepare, import, export, purchase, sell and generally to deal in all kinds of cement

(ordinary white coloured portland alumina blast furnace, silica etc.), cement products of any description (pipes,

poles, asbestos sheets, blocks tiles, gardenwares etc.)

To carry on the business of paiviours and manufacturers of and dealers in 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 terra cotta and ceramic wares and sanitarywares.

To carry on in India or elsewhere any trade business manufacture or commence and the export and import of all

kinds of produce and merchandise and also business as agents, brokers, factors, financiers, shippers, manufacturers,

planters, contractors, engineers, dealers, shipowners, lightermen, carriers by land and sea, dockowners wharfingers

and warehousemen.

To set up, establish, acquire or take on lease any factory, quarries, mines, workshop and other works.

To develop and turn to account any land acquired by the Company or in which the Company is interested and in

particular by laying out and preparing the same for building purposes constructing, altering, pulling down decorating,

maintaining, furnishing, fitting up and improving buildings and by planting paving, draining, farming, cultivating letting

on building lease or building agreement, and by advancing money to and entering into contracts and arrangement of

all kinds with builders, tenants and others.

To construct, maintain, improve, develop work, control and manage any waterworks, gasworks, reservoirs, roads,

tramways, electric power, heat and light supply works, telephone works, hotels, clubs, restaurants, baths, places of

worship, places of amusement, pleasure grounds, parks, gardens, reading rooms, stores, shops, dairies and other

works and conveniences which the Company may think directly or indirectly conducive to these object and to

contribute or otherwise assist or take part in the construction maintenance, development, working, control and

management thereof.

To carry on the business of designer, manufacturers, suppliers, dealers of any erectors of machinery, appliances,

equipment components and ancilliaries of all kinds and parts thereof for manufacturing making or designing or for

being used in manufacturing of Sanitaryware, ceramics of all kinds, glasses of all kinds and bottles of all kinds and

to act as consultants or advisers in respect of any of the aforesaid.

To carry on the business of manufacturers of and dealers in sheet glass, plate glass, crystal glass, wired glass,

figured glass, pressed glass, hard glass, safety glass, neutral glass, safety and laminated glass, pyrex glass, optical
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glass, foam glass, mercury coated glass, heat resisting glass, borosilicate glass, plastic container, cathedral and

reeded glass, mineral and wool fibre glass, glass & ceramic colour scientific, opthalmic, cinematographic lenses,

photographic and X-ray plates and instruments, mirrors, thermoflasks, thermometers, laboratory apparatus and

equipments and glass for other scientific purposes, glass bricks, tiles and building blocks, glass hollow-ware, syringes,

bottles, jars, phials, vials, ampoules syringes glass, wool insulation, glass textile yarns, glass staple tissues and fibre

glasses of all kinds, glass eyes, buttons, bubles, false pearls, tumblers, chimneys, vases, gas and electric shades

and globes and all other kinds of blown, pressed and other glass articles.

To engage in and carry on all or any of the business of designers, engineers, manufacturers, consultants, advisers,

assessors, surveyors, draftsmen, inspectors and dealers of and in feeders, lehrs stackers, conveyors, fire finishing

machines, ACL printing machines, inspection equipment and ancillary machines and equipment.

To carry on the business of leasing and hire purchase finance and to provide on lease or on hire purchase all types

of industrial and office plant equipment machinery, vehicles and buildings.

To carry on the trade or business of Producers, Manufactures, Importers, Exporters, Dealers, Stockists, Buyers,

Sellers of Pipes, Jointing, Fittings, Injection/Blow Moulding items, Toys and other articles, Containers, Bottles, Packing

Materials, Packing Sheets, Tubing by use of natural and synthetic Fibres and/or processed out of and/or by use of

PVC/High Density Polyethylene/Low Density Polyethylene/ Polystyrene.

To carry on any other business manufacturing or otherwise may seem to the Company capable of being conveniently

carried on and to deal in all kinds of goods and merchandise, machinery, apparatus and materials.

To manufacture, process, import, export, buy, sell and deal 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, Furnitures of all kinds, Electrical Products like Lamps etc., Decorative Materials,

and Building Chemicals.

To acquire and undertake all or any part of the business, property and liability of any person or company carrying on

any business which this Company is authorised to carry on or possessed of property suitable for the purpose of the

Company.

To invest and deal with moneys of the Company not immediately required upon such securities and in such manner

as may from time to time be determined."

11. Main business carried on by the Transferor Company:

The Transferor Company is presently inter alia engaged in the business of manufacturing, preparing, buying, selling,

importing, exporting, trading and otherwise dealing in all kinds of building products (sanitaryware, faucets, tiles,

other lifestyle products, UPVC and CPVC pipes, fittings, etc.), consumer products, glass packaging products, plastic

packaging material, security caps and closures, wind power generation and retail business for home interior solutions.

12. Details of change of name of the Transferor Company during the last five years: The Transferor Company was

incorporated on February 8, 1960, under the name 'Hindusthan Twyfords Limited'. Subsequently, the name of the

Transferor Company was changed to 'Hindustan Sanitaryware & Industries Limited' with effect from May 3, 1969.

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 the Transferor Company. There has been no change in the name of the Transferor Company during the last five

years.

13. Details of change in registered office of the Transferor Company during the last five years: There has been

no change in the registered office of the Transferor Company during the last five years.

14. Details of change in objects of the Transferor Company during the last five years: The following Clause 7E

was inserted in the main objects of the Transferor Company, in terms of the Order dated January 9, 2014, made over

to the Transferor Company on March 13, 2014, by the Hon'ble High Court of Calcutta, while approving a Scheme of

Amalgamation of erstwhile Garden Polymers Private Limited with the Transferor Company.

"To carry on the trade or business of Producers, Manufactures, Importers, Exporters, Dealers, Stockists, Buyers,

Sellers of Pipes, Jointing, Fittings, Injection/Blow Moulding items, Toys and other articles, Containers, Bottles, Packing

Materials, Packing Sheets, Tubing by use of natural and synthetic Fibres and/or processed out of and/or by use of

PVC/High Density Polyethylene/Low Density Polyethylene/Polystyrene."
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15. Details of the capital structure of the Transferor Company including authorized, issued, subscribed and

paid-up share capital:

Authorised Share Capital as on July 31, 2018 Amount (in Rs.) (in lakhs)

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

                                                                                                          Total 2225.00

Issued, Subscribed and Paid-up Share Capital on July 31, 2018 Amount (in Rs.) (in lakhs)

7,22,96,395 Equity Shares of Rs. 2 each 1445.93

Add: Forfeited Share Capital 0.04

                                                                                                          Total 1445.97

Please refer to ANNEXURE 17 for details regarding the pre and post-arrangement, expected capital structure and

shareholding pattern of each of the Companies.

16. Names of the promoters of the Transferor Company as on July 31, 2018 along with their addresses

S. No. Name of the Promoter Address

1. Dr. Rajendra Kumar Somany B-5/12, Safdarjang Enclave, New Delhi 110 029

2. Mr. Sandip Somany B-5/12, Safdarjang Enclave, New Delhi 110 029

3. Ms. Sumita Somany B-5/12, Safdarjang Enclave, New Delhi 110 029

4. Ms. Divya Somany B-5/12, Safdarjang Enclave, New Delhi 110 029

5. Mr. Shashvat Somany B-5/12, Safdarjang Enclave, New Delhi 110 029

6. Paco Exports Limited 2, Red Cross Place, Kolkata 700 001

7. Soma Investments Limited 2, Red Cross Place, Kolkata 700 001

8. New Delhi Industrial Promotors and Investors Limited 2, Red Cross Place, Kolkata 700 001

9. Matterhorn Trust 2, Red Cross Place, Kolkata 700 001

17. Names of the directors of the Transferor Company as on July 31, 2018 along with their addresses:

S. No. Name of the Director and Designation Address

1. Dr. Rajendra Kumar Somany, B-5/12, Safdarjang Enclave, New Delhi 110 029

Chairman and Managing Director and KMP

2. Mr. Sandip Somany, B-5/12, Safdarjang Enclave, New Delhi 110 029

Vice Chairman and Managing Director and KMP

3. Mrs. Sumita Somany, B-5/12, Safdarjang Enclave, New Delhi 110 029

Non Executive Non Independent Director

4. Mr. Ashok Jaipuria, Independent Director 1/27, Shantiniketan New Delhi 110 021

5. Mr. Vijay Kumar Bhandari, Independent Director 1704, Wallace Apts., Sleater Road,

Grant Road West, Grant Road, Mumbai 400 007

6. Mr. Girdhari Lal Sultania, 2, Rowland Road, Kolkata 700 020

Non Executive Non Independent Director

7. Mr. Nand Gopal Khaitan, Independent Director 3, Queens Park, Ballygunge, Kolkata 700 019

8. Dr. Rainer S. Simon, Independent Director Nolteweg 2, 30916 Isernhagen, NA DE

9. Mr. Salil Bhandari, Independent Director A-42, Ground Floor, Block-A, Chittranjan Park,

Kalkaji, South Delhi, New Delhi - 110 019
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18. The date of the board meeting at which the Scheme was approved by the Board of the Transferor Company

including the names of the directors who voted in favour of the resolution, who voted against the resolution

and who did not vote or participate on such resolution:

The Scheme was unanimously approved by the Board of the Transferor Company on November 10, 2017. The

details of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote

or participate on such resolution are as under:

S. No. Name of the Directors Address

1. Dr. Rajendra Kumar Somany Favour

2. Mr. Sandip Somany Favour

3. Mrs. Sumita Somany Favour

4. Mr. Ashok Jaipuria Leave of Absence

5. Mr. Vijay Kumar Bhandari Favour

6. Mr. Girdhari Lal Sultania Favour

7. Mr. Nand Gopal Khaitan Favour

8. Dr. Rainer S. Simon Favour

9. Mr. Salil Bhandari Favour

19. As on July 31, 2018, the amount due to the unsecured creditors of the Transferor Company is Rs. 6,433,627,461.

20. Disclosure about effect of the Scheme on material interests of directors, key managerial personnel, debenture

trustee and other stakeholders of the Transferor Company:

S. No. Category of Effect of the Scheme on Stakeholders

Stakeholders

1. Shareholders Upon the coming into effect of this Scheme and in consideration of, (a) the demerger of

the CPDM Undertaking and the Retail Undertaking into Transferee Company 1; and (b)

the demerger of the BPDM Undertaking into Transferee Company 2, pursuant to this

Scheme, Transferee Company 1 shall, without any further act or deed and without

receipt of any cash, issue and allot to the shareholders of the Transferor Company as

on the Record Date, 1 equity share of Rs. 2 each of Transferee Company 1 for every 1

equity share of Rs. 2 each of the Transferor Company ("New Equity Shares").

Simultaneous with the issuance of the New Equity Shares as above, the initial issued

and paid up equity share capital of Transferee Company 1, comprising of 5,00,000

equity shares of Rs. 2 each, aggregating to Rs. 10,00,000, as held by the Transferor

Company and its nominees, shall, without any further application, act, instrument or

deed, be automatically cancelled. The share certificates held by the Transferor Company

and its nominees representing the equity shares in Transferee Company 1 shall be

deemed to be cancelled from and after such cancellation.

The New Equity Shares shall be issued free from all liens, charges, equitable interests,

encumbrances and other third party rights of any nature whatsoever to each shareholder

of the Demerged Company whose name is recorded in the register of members of the

Transferor Company as holding shares as of the Record Date.

2. Promoter

Please refer to S. No. 1 above regarding effect of the Scheme on the shareholders of

3. Non-Promoter the Transferor Company.

Shareholders

4. Key Managerial There is expected to be no adverse effect of the said Scheme on the directors or KMPs

Personnel of the Transferor Company.

("KMPs")/

Directors
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5. Creditors/ The Scheme is expected to be in the best interests of the creditors of the Transferor

Debenture Company.  There are no debenture holders in the Transferor Company.

Holders

6. Depositors/ The Transferor Company does not have any depositors or deposit trustee.

Deposit

Trustee

7. Debenture The Transferor Company has not issued any debentures.

Trustee

8. Employees (a) Upon the Scheme becoming effective, all employees of each of the CPDM

Undertaking and the Retail Undertaking shall be deemed to have become

employees of Transferee Company 1, without any interruption of service and on

the basis of continuity of service and on the same terms and conditions as those

applicable to them with reference to the Transferor Company, on the Effective

Date.  The services of such employees with the Transferor Company up to the

Effective Date shall be taken into account for the purposes of all benefits to

which the said employees may be eligible, including for the purpose of payment

of any retrenchment compensation, gratuity and other terminal benefits.

(b) Upon the Scheme becoming effective, all employees of the BPDM Undertaking

shall be deemed to have become employees of Transferee Company 2, without

any interruption of service and on the basis of continuity of service and on the

same terms and conditions as those applicable to them with reference to the

Transferor Company, on the Effective Date. The services of such employees

with the Transferor Company up to the Effective Date shall be taken into account

for the purposes of all benefits to which the said employees may be eligible,

including for the purpose of payment of any retrenchment compensation, gratuity

and other terminal benefits.

21. Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel

of the Transferor Company:

None of the "Directors" (as defined under the Act), the "Key Managerial Personnel" (as defined under the Act) of the

Transferor Company and their respective "Relatives" (as defined under the Act) have any interests, financial or

otherwise in the Scheme except to the extent of shareholding in the Companies as set out below and/or to the

extent the said Directors/ Key Managerial Personnel of the Transferor Company are directors on the board of/ key

managerial personnel of Transferee Company 1 and Transferee Company 2 as set out below:

Sl.

No.

Details as on July 31, 2018

Name / Designation

1. Dr. Rajendra Kumar Somany, 30,80,000 - 1*

Chairman and Managing Director and KMP

2. Mr. Sandip Somany, 22,83,563 1* -

Vice Chairman and Managing Director and KMP

3. Mrs. Sumita Somany, 1,61,000 - -

Non Executive Non Independent Director

4. Mr. Ashok Jaipuria, Independent Director - - -

5. Mr. Vijay Kumar Bhandari, Independent Director - - -

6. Mr. Girdhari Lal Sultania, 705 1* 1*

Non Executive Non Independent Director

No. of shares

held in the

Transferor

Company

No. of shares

held in

Transferee

Company 1

No. of shares

held in

Transferee

Company 2
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7. Mr. Nand Gopal Khaitan, Independent Director 132 - -

8. Dr. Rainer S. Simon, Independent Director - - -

9. Mr. Salil Bhandari, Independent Director - - -

10. Mr. Sandeep Sikka, Chief Financial Officer - - -

11. Ms. Payal M Puri, Company Secretary - - -

(*) shares held as nominee

DETAILS OF TRANSFEREE COMPANY 1 AS PER RULE 6(3) OF THE RULES

22. Details of Transferee Company 1:

Sl.

No.

Details as on July 31, 2018

Name of Director / KMP

1. Dr. Rajendra Kumar Somany Chairman and Managing

Director and KMP - -

2. Mr. Sandip Somany Vice Chairman and

Managing Director and KMP Director Director

3. Mrs. Sumita Somany Non Executive

Non Independent Director - -

4. Mr. Ashok Jaipuria Independent Director - -

5. Mr. Vijay Kumar Bhandari Independent Director - -

6. Mr. Girdhari Lal Sultania Non Executive

Non Independent Director Director Director

7. Mr. Nand Gopal Khaitan Independent Director - -

8. Dr. Rainer S. Simon Independent Director - -

9. Mr. Salil Bhandari Independent Director - -

10. Mr. Sandeep Sikka Chief Financial Officer - -

11. Ms. Payal M Puri Company Secretary - -

Designation in the

Transferor Company

Designation

in Transferee

Company 1

Designation

in Transferee

Company 2

Sonay Home Innovation Limited

(Transferee Company 1)

Corporate Identification No. (CIN) U74999WB2017PLC222970

Permanent Account No. (PAN) AAZCS2853D

Incorporation Date September 28, 2017

Type of Company Public Limited Company

Registered Office Address 2, Red Cross Place, Kolkata, West Bengal 700 001, India

Email ngoenka@hindware.co.in

Stock Exchange(s) where securities of Not applicable as the shares of Transferee Company 1 are not listed.

Transferee Company 1 are listed
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23. Summary of the main objects as per the memorandum of association of Transferee Company 1:

The main objects of Transferee Company 1 are set out under Clause 3(a) of its memorandum of association, which

are as under:

"To import, export, buy, sell, process, manufacture and deal 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, Furnitures 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.), cement products of any description (pipes, poles, asbestos sheets, blocks tiles,

garden wares etc.)

To carry on any other business which may seem to the Company capable of being conveniently carried on and to

deal in all kinds of goods and merchandise, machinery, apparatus and materials.

To carry on in India or elsewhere any trade business and the export and import of all kinds of produce and merchandise

and also business as agents, brokers, factors, financiers, shippers, manufacturers, planters, contractors, engineers,

dealers, ship owners, lighter men, carriers by land and sea, dock owners wharfingers and warehouse men.

To carry on the business of paviors of and dealers in 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 and

ceramic wares and sanitary wares.

To Produce, refine, prepare import, export, purchase, sell, treat and generally to deal in all kinds of 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 building materials generally.

To produce, refine, prepare, import, export, purchase, sell and generally to deal in all kinds of cement (ordinary white

coloured Portland alumina blast furnace, silica etc.), cement products of any description (pipes, poles, asbestos

sheets, blocks tiles, garden wares etc.)"

24. Main business carried on by Transferee Company 1:

Transferee 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, bath 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.) and cement products of any description (pipes, poles, asbestos sheets, blocks tiles, garden

wares etc.).

At present, Transferee Company 1 does not carry on any business activity.  On coming into effect of the Scheme,

Transferee Company 1 will engage in, and carry on, the business of the Consumer Products Distribution and Marketing

Undertaking (CPDM Undertaking) and Retail Undertaking of the Transferor Company.

25. Details of change of name of Transferee Company 1 during the last five years:  There has been no change in

the name of Transferee Company 1 since its incorporation on September 28, 2017.

26. Details of change in registered office of Transferee Company 1 during the last five years: There has been no

change in the registered office of Transferee Company 1 since its incorporation on September 28, 2017.

27. Details of change in objects of Transferee Company 1 during the last five years: There has been no change in

the objects of Transferee Company 1 since its incorporation on September 28, 2017.
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28. Details of the capital structure of Transferee Company 1 including authorized, issued, subscribed and paid-
up share capital:

The authorised, issued, subscribed and paid-up share capital of Transferee Company 1, as on July 31, 2018 is as
under:

Authorised Share Capital as on July 31, 2018

50,00,000 Equity Shares of Rs. 2 each 100.00

                                                                                                        Total 100.00

Issued, Subscribed and Paid-up Share Capital as on July 31, 2018 Amount (in Rs.) (in lakhs)

5,00,000 Equity Shares of Rs. 2 each 10.00

                                                                                                        Total 10.00

Amount (in Rs.) (in lakhs)

Please refer to ANNEXURE 17 for details regarding the pre and post-arrangement, expected capital structure and

shareholding pattern of each of the Companies.

29. Names of the promoters of Transferee Company 1 as on July 31, 2018 along with their addresses:

Authorised Share Capital as on July 31, 2018

50,00,000 Equity Shares of Rs. 2 each 100.00

                                                                                                        Total 100.00

Issued, Subscribed and Paid-up Share Capital as on July 31, 2018 Amount (in Rs.) (in lakhs)

5,00,000 Equity Shares of Rs. 2 each 10.00

                                                                                                        Total 10.00

Amount (in Rs.) (in lakhs)

30. Names of the directors of Transferee Company 1 as on July 31, 2018 along with their addresses:

31. The date of the board meeting at which the Scheme was approved by the Board of Transferee Company 1
including the names of the directors who voted in favour of the resolution, who voted against the resolution
and who did not vote or participate on such resolution:

The Scheme was unanimously approved by the Board of Transferee Company 1 on November 10, 2017. The details
of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or

participate on such resolution are as under:

Name

1. Mr. Sandip Somany B-5/12, Safdarjang Enclave, New Delhi - 110 029

2. Mr. Girdhari Lal Sultania 2, Rowland Road, Kolkata - 700 020

3. Mr. Niranjan Kumar Goenka Prasad Exotica, Block-VI, Flat No.2F, 2nd Floor, 71/3,

Canal Circular Road, Kolkata - 700 054

AddressSl. No.

Name of the Directors

1. Mr. Sandip Somany Favour

2. Mr. Girdhari Lal Sultania Favour

3. Mr. Niranjan Kumar Goenka Leave of Absence

VotesSl. No.

32. As on March 31, 2018 and also as on July 31, 2018, the amount due to the unsecured creditor of Transferee
Company 1 is Rs. 6,00,000/-.

33. Disclosure about effect of the Scheme on material interests of directors, key managerial personnel, debenture
trustee and other stakeholders of Transferee Company 1:

Name of the Promoter

1. HSIL Limited 2, Red Cross Place, Kolkata, West Bengal 700 001, India

AddressSl. No.

S. No. Category of Effect of the Scheme on Stakeholders

Stakeholders

1. Shareholders Upon the coming into effect of this Scheme and in consideration of, (a) the demerger of
the CPDM Undertaking and the Retail Undertaking into Transferee Company 1; and (b)
the demerger of the BPDM Undertaking into Transferee Company 2, pursuant to this
Scheme, Transferee Company 1 shall, without any further act or deed and without
receipt of any cash, issue and allot to the shareholders of the Transferor Company as
on the Record Date, 1 equity share of Rs. 2 each of Transferee Company 1 for every 1
equity share of Rs. 2 each of the Transferor Company ("New Equity Shares").
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34. Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel
of Transferee Company 1:

None of the "Directors" (as defined under the Act), the "Key Managerial Personnel" (as defined under the Act) of
Transferee Company 1 and their respective "Relatives" (as defined under the Act) have any interests, financial or
otherwise in the Scheme except to the extent of shareholding in the Companies as set out below and/or to the extent
the said directors/ key managerial personnel of Transferee Company 1 are directors on the board of/ key managerial

personnel of the Transferor Company and Transferee Company 2 as set out below:

Simultaneous with the issuance of the New Equity Shares as above, the initial issued

and paid up equity share capital of Transferee Company 1, comprising of 5,00,000

equity shares of Rs. 2 each, aggregating to Rs. 10,00,000, as held by the Transferor

Company and its nominees, shall, without any further application, act, instrument or

deed, be automatically cancelled. The share certificates held by the Transferor Company

and its nominees representing the equity shares in Transferee Company 1 shall be

deemed to be cancelled from and after such cancellation.

The New Equity Shares shall be issued free from all liens, charges, equitable interests,

encumbrances and other third party rights of any nature whatsoever to each shareholder

of the Demerged Company whose name is recorded in the register of members of the

Transferor Company as holding shares as of the Record Date.

2. Promoter

Please refer to S. No. 1 above regarding effect of the Scheme on the shareholders of

3. Non-Promoter the Transferor Company.

Shareholders

4. Key Managerial There is expected to be no adverse effect of the said Scheme on the directors or KMPs

Personnel of the Transferee Company 1.

("KMPs")/

Directors

5 Creditors/ The Scheme is expected to be in the best interests of the creditor of Transferee Company  1.

Debenture There are no debenture holders in Transferee Company 1.

Holders

6 Depositors/ Transferee Company 1 does not have any depositors or any deposit trustee.

Deposit Trustee

7. Debenture Transferee Company 1 has not issued any debentures.

Trustee

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

Sl.

No.

Details as on July 31, 2018

Name / Designation

1. Mr. Sandip Somany, Director 1* 22,83,563 -

2. Mr. Girdhari Lal Sultania, Director 1* 705 1*

3. Mr. Niranjan Kumar Goenka, Director 1* - 1*

No. of shares

held in the

Transferee

Company 1

No. of shares

held in

Transferor

Company

No. of shares

held in

Transferee

Company 2
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DETAILS OF TRANSFEREE COMPANY 2 AS PER RULE 6(3) OF THE RULES

35. Details of Transferee Company 2:

Brilloca Limited

(Transferee Company 2)

Corporate Identification No. (CIN) U74999WB2017PLC223307

Permanent Account No. (PAN) AAHCB5089L

Incorporation Date November 2, 2017

Type of Company Public Limited Company

Registered Office Address 2, Red Cross Place, Kolkata, West Bengal 700 001, India

Email ngoenka@hindware.co.in

Stock Exchange(s) where securities Not applicable as the shares of Transferee Company 2 are not listed.

of the Transferor Company are listed

36. Summary of the main objects as per the memorandum of association of Transferee Company 2:

The main objects of Transferee Company 2 are set out under Clause 3(a) of its memorandum of association, which

are as under:

"To import, export, produce, refine, buy, sell, process, manufacture and deal 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 & 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.)

To carry on any other business which may seem to the Company capable of being conveniently carried on and to

deal in all kinds of goods and merchandise, machinery, apparatus and materials.

To carry on in India or elsewhere any trade business and the export and import of all kinds of produce and merchandise

and also business as agents, brokers, factors, financiers, shippers, manufacturers, planters, contractors, engineers,

dealers, ship owners, lighter men, carriers by land and sea, dock owners wharfingers and warehouse men.

To carry on the business of paviors of and dealers in 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 and

ceramic wares and sanitary wares.

(*) Shares held as nominee.

Sl.

No.

Details as on July 31, 2018

Name of Director / KMP

1. Mr. Sandip Somany Director Vice Chairman and Managing Director

Director and KMP

2. Mr. Girdhari Lal Sultania Director Non Executive Non Director

Independent Director

3. Mr. Niranjan Kumar Goenka Director General Manager (Finance) Director

Designation in

the Transferor

Company 1

Designation in

the Transferor

Company

Designation

in Transferee

Company 2
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Authorised Share Capital as on July 31, 2018

5,00,000 Equity Shares of Rs. 2 each 10.00

                                                                                                        Total 10.00

Issued, Subscribed and Paid-up Share Capital as on July 31, 2018 Amount (in Rs.) (in lakhs)

5,00,000 Equity Shares of Rs. 2 each 10.00

                                                                                                        Total 10.00

Amount (in Rs.) (in lakhs)Authorised Share Capital as on July 31, 2018 Amount (in Rs.) (in lakhs)

To produce, refine, prepare, import, export, purchase, sell and generally to deal in all kinds of cement (ordinary white

coloured Portland alumina blast furnace, silica etc.), cement products of any description (pipes, poles, asbestos

sheets, blocks tiles, garden wares etc.)

To impart various kind of services including accounting, human resource, consulting, procurement etc."

37. Main business carried on by Transferee Company 2:

Transferee 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.).

At present, Transferee Company 2 does not carry on any business activity.  On coming into effect of the Scheme,

Transferee Company 2 will engage in, and carry on, the business of the Building Products Distribution and Marketing

Undertaking (BPDM Undertaking) of the Transferor Company.

38. Details of change of name of Transferee Company 2 during the last five years: There has been no change in

the name of Transferee Company 2 since its incorporation on November 2, 2017.

39. Details of change in registered office of Transferee Company 2 during the last five years: There has been no

change in the registered office of Transferee Company 2 since its incorporation on November 2, 2017.

40. Details of change in objects of Transferee Company 2 during the last five years: There has been no change in

the objects of Transferee Company 2 since its incorporation on November 2, 2017.

41. Details of the capital structure of Transferee Company 2 including authorized, issued, subscribed and paid-

up share capital:

Please refer to ANNEXURE 17 for details regarding the pre and post-arrangement, expected capital structure and

shareholding pattern of each of the Companies.

42. Names of the promoters of Transferee Company 2 as on July 31, 2018 along with their addresses:

Name of the Promoter

1. Somany Home Innovation Limited 2, Red Cross Place, Kolkata, West Bengal 700 001, India

AddressSl. No.

43. Names of the directors of Transferee Company 2 as on July 31, 2018 along with their addresses:

Name

1. Mr. Sandip Somany, Director B-5/12, Safdarjang Enclave, New Delhi 110 029

2. Mr. Girdhari Lal Sultania, Director 2, Rowland Road, Kolkata 700 020

3. Mr. Niranjan Kumar Goenka, Director Prasad Exotica, Block-VI, Flat No.2F, 2nd Floor, 71/3,

Canal Circular Road, Kolkata 700 054

AddressSl. No.
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44. The date of the board meeting at which the Scheme was approved by the Board of Transferee Company 2

including the names of the directors who voted in favour of the resolution, who voted against the resolution

and who did not vote or participate on such resolution:

The resolution dated November 10, 2017 approving the Scheme was unanimously voted in favour by all the directors

of Transferee Company 2 who were present at the said meeting.  The details of the directors who voted in favour of

the resolution, who voted against the resolution and who did not vote or participate on such resolution are as under:

Name of the Directors

1. Mr. Sandip Somany Favour

2. Mr. Girdhari Lal Sultania Favour

3. Mr. Niranjan Kumar Goenka Leave of Absence

VotesSl. No.

45. As on March 31, 2018 and also as on July 31, 2018, there are no unsecured creditors of Transferee

Company 2.

46. Disclosure about effect of the Scheme on material interests of directors, key managerial personnel, debenture

trustee and other stakeholders of Transferee Company 2:

S. No. Category of Effect of the Scheme on Stakeholders

Stakeholders

1. Shareholders Upon the coming into effect of this Scheme and in consideration of, (a) the demerger of
the CPDM Undertaking and the Retail Undertaking into Transferee Company 1; and (b)
the demerger of the BPDM Undertaking into Transferee Company 2, pursuant to this
Scheme, Transferee Company 1 shall, without any further act or deed and without
receipt of any cash, issue and allot to the shareholders of the Transferor Company as
on the Record Date, 1 equity share of Rs. 2 each of Transferee Company 1 for every 1
equity share of Rs. 2 each of the Transferor Company ("New Equity Shares").

Simultaneous with the issuance of the New Equity Shares as above, the initial issued
and paid up equity share capital of Transferee Company 1, comprising of 5,00,000
equity shares of Rs. 2 each, aggregating to Rs. 10,00,000, as held by the Transferor
Company and its nominees, shall, without any further application, act, instrument or
deed, be automatically cancelled. The share certificates held by the Transferor Company
and its nominees representing the equity shares in Transferee Company 1 shall be
deemed to be cancelled and from and after such cancellation.

The pre and post-Scheme shareholding of Transferee Company 2 will remain the same.

2. Promoter Please refer to S. No. 1 above regarding effect on the shareholders.

3. Non-Promoter
Shareholders

4. Key Managerial There is expected to be no adverse effect of the said Scheme on the directors or KMPs
Personnel of the Transferee Company 2.
("KMPs")/
Directors

5 Creditors/ Transferee Company 2 does not have any depositors or any deposit trustee.
Debenture
Holders

6 Depositors/ Transferee Company 2 does not have any depositors or any deposit trustee.
Deposit Trustee

7. Debenture Transferee Company 2 has not issued any debentures.
Trustee

8. Employees Upon the Scheme becoming effective, all employees of the BPDM Undertaking shall
be deemed to have become employees of Transferee Company 2, without any
interruption of service and on the basis of continuity of service and on the same terms
and conditions as those applicable to them with reference to the Transferor Company,
on the Effective Date. The services of such employees with the Transferor Company
up to the Effective Date shall be taken into account for the purposes of all benefits to
which the said employees may be eligible, including for the purpose of payment of any

retrenchment compensation, gratuity and other terminal benefits.
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47. Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel
of Transferee Company 2:

None of the "Directors" (as defined under the Act), the "Key Managerial Personnel" (as defined under the Act) of

Transferee Company 2 and their respective "Relatives" (as defined under the Act) have any interests, financial or

otherwise in the Scheme except to the extent of shareholding in the Companies as set out below and/or to the extent

the said directors/ key managerial personnel of Transferee Company 2 are directors on the board of/ key managerial

personnel of the Transferor Company and Transferee Company 1 as set out below:

Sl.

No.

Details as on July 31, 2018

Name / Designation

1. Mr. Sandip Somany, Director - 22,83,563 1*

2. Mr. Girdhari Lal Sultania, Director 1* 705 1*

3. Mr. Niranjan Kumar Goenka, Director 1* - 1*

No. of shares

held in the

Transferee

Company 2

No. of shares

held in

Transferor

Company

No. of shares

held in

Transferee

Company 1

(*) Shares held as nominee.

Sl.

No.

Details as on July 31, 2018

Name of Director / KMP

1. Mr. Sandip Somany Director Vice Chairman and Managing Director

Director and KMP

2. Mr. Girdhari Lal Sultania Director Non Executive Non Director

Independent Director

3. Mr. Niranjan Kumar Goenka Director General Manager (Finance) Director

Designation in

the Transferor

Company 2

Designation in

the Transferor

Company

Designation

in Transferee

Company 1

48. Relationship between the Companies: Transferee Company 1 is a wholly owned subsidiary of the Transferor

Company and Transferee Company 2 is a wholly owned subsidiary of Transferee Company 1.

49. Rationale of the Scheme and the benefits of the Scheme as perceived by the Board of Directors of the

respective Companies: Paragraph 2 of the Scheme (i.e. Rationale and benefits of the Scheme) states as under:

"2.1 The Demerged Company 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 hereinafter

(hereinafter referred to as "Building Products Distribution and Marketing Undertaking" or "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 hereinafter

(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 hereinafter (hereinafter referred to as “Retail Undertaking”);

(The BPDM Undertaking, CPDM Undertaking and Retail Undertaking shall hereinafter be collectively referred

to as the "Demerged Undertakings".)

(d) manufacturing of building products like sanitaryware, faucets, UPVC and CPVC pipes, fittings, 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");
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(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").

2.2 The aforesaid businesses have been nurtured over a period of time and are currently at different stages of growth.

The Demerged Undertakings and the Remaining Undertaking (defined hereinafter) have distinct capital requirements,

nature of risk, competition, human skill-set requirements, etc. The segregation of businesses as envisaged in the

Scheme will 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.

2.3 The Scheme shall enable each of the respective Demerged Undertakings and the Remaining Undertaking (defined

hereinafter) to attract interest of such investors and strategic partners having the necessary ability, experience and

interests and shall provide an opportunity to the investors to select investments which best suit their investment

strategies and risk profiles.

2.4 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.

2.5 The Scheme is in the interest of all the Companies, including their respective stakeholders and creditors."

Appointed Date, Effective Date, Record Date and Share Exchange Ratio and Other Considerations:

Paragraph 4.1(c) of Part A of the Scheme defines Appointed Date as "means April 1, 2018 or such other date as the

Hon'ble Tribunal may direct, which shall be the date from which the Scheme shall be deemed to be effective".

Paragraph 4.1(k) of Part A of the Scheme defines Effective Date as "means the last of the dates on which all the conditions

and matters referred to in Paragraph 14 in Part E of this Scheme have been fulfilled, obtained or waived, as applicable.

Any references in this Scheme to "upon this Scheme becoming effective" or "effectiveness of this Scheme" shall refer to

the Effective Date".

Paragraph 4.1(r) of Part A of the Scheme defines Record Date as "means the date to be fixed by the Board of Directors

of Demerged Company, for the purpose of determining the shareholders of the Demerged Company to whom the New

Equity Shares will be issued and allotted by Resulting Company 1, pursuant to this Scheme".

Consideration for the Demergers - Share Entitlement Ratio

Upon the coming into effect of this Scheme and in consideration of, (a) the demerger of the CPDM Undertaking and the

Retail Undertaking into Transferee Company 1; and (b) the demerger of the BPDM Undertaking into Transferee Company

2, pursuant to this Scheme, Transferee Company 1 shall, without any further act or deed and without receipt of any cash,

issue and allot to the shareholders of the Transferor Company as on the Record Date, 1 equity share of Rs. 2 each of

Transferee Company 1 for every 1 equity share of Rs. 2 each of the Transferor Company ("New Equity Shares").

Simultaneous with the issuance of the New Equity Shares as above, the initial issued and paid up equity share capital of

Transferee Company 1, comprising of 5,00,000 equity shares of Rs. 2 each, aggregating to Rs. 10,00,000, as held by the

Transferor Company and its nominees, shall, without any further application, act, instrument or deed, be automatically

cancelled.  The share certificates held by the Transferor Company and its nominees representing the equity shares in

Transferee Company 1 shall be deemed to be cancelled from and after such cancellation.

50. Salient Features of the Scheme:

4. DEFINITIONS

Capitalised terms used herein but not defined shall have the meaning assigned to them in the draft of the

Scheme enclosed as Annexure 1.
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(c)  "Appointed Date" means April 1, 2018 or such other date as the Hon'ble Tribunal may direct, which shall be

the date from which the Scheme shall be deemed to be effective;

(d) "Assets" shall include assets of every kind, nature and description and include movable property, investments,

immovable property, leasehold property, freehold property, owned property, leased property, tangible or intangible

assets, inventories, debtors, advances, Intellectual Property Rights, computers and accessories, software and

related data, leasehold improvements, plant and machinery, offices, capital work in progress, vehicles, furniture,

fixtures, office equipment, electricals, appliances and accessories;

(g) "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 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 etc., through its chain of distributors, dealers, sub-dealers, display centers, modern trade

channels, e-commerce, etc., relating to the sale of such products of the 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 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),

(ii) all permits, licenses, permissions, approvals, consents, municipal permissions, benefits, registrations,

rights, entitlements, certificates, clearances, authorities, allotments, quotas, no-objection certificates and

exemptions pertaining to the BPDM 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,

(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, in 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 tax

benefits and other benefits in respect of the BPDM Undertaking, cash balances, bank accounts and bank

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 relating to the BPDM Undertaking,

(vi) employees of the Demerged Company that are determined by the Board of Directors of the Demerged

Company, to be 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,

(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 relating to the BPDM Undertaking, and
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(ix) any other Asset or Liability specifically allocated 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 of the Demerged Company;

(i) "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 etc., relating to the sale of such products of the consumer products division. Without prejudice

and limitation to the generality of the above, the CPDM Undertaking means and includes, without limitation,

the following:

(i) all Assets pertaining to or relatable 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 II),

(ii) all permits, licenses, permissions, approvals, consents, municipal permissions, benefits, registrations,

rights, entitlements, certificates, clearances, authorities, allotments, quotas, no-objection certificates and

exemptions pertaining to the 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,

(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, in connection

with, or relatable to, the CPDM 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 CPDM Undertaking, cash balances, bank accounts and bank

balances, in connection with or relating to the CPDM 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 relating to the CPDM 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 CPDM 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 CPDM 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 relating to the CPDM Undertaking, and
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(ix) any other Asset or Liability specifically allocated by the Board of Directors of the Demerged Company as

relating to or belonging to the CPDM Undertaking,

The Board of Directors of the Demerged Company shall have the absolute right to include or exclude any

product or service from the definition of "CPDM Undertaking" and the determination of the Assets or Liabilities

pertaining to or relatable to the CPDM Undertaking, as of the Appointed Date, shall be made in accordance with

such determination of the Board of Directors of the Demerged Company. Any issue as to whether any Asset or

Liability pertains to or is relatable to the CPDM Undertaking or not shall be solely decided by the Board of

Directors of the Demerged Company, on the basis of evidence that they may deem relevant for the purpose

(including the books or records of the Demerged Company);

(j) "Demerged Company" means HSIL Limited, a company incorporated under the Companies Act, 1956, having its

registered office at 2, Red Cross Place, Kolkata, West Bengal 700 001, India;

(k) "Effective Date" means the last of the dates on which all the conditions and matters referred to in Paragraph 14 in

Part E of this Scheme have been fulfilled, obtained or waived, as applicable. Any references in this Scheme to "upon

this Scheme becoming effective" or "effectiveness of this Scheme" shall refer to the Effective Date;

(p) "New Equity Shares" means the fully paid-up equity shares of Rs. 2 each to be issued and allotted by Resulting

Company 1 to the shareholders of the Demerged Company as of the Record Date, in accordance with Paragraph

9.29.2 in Part D of this Scheme, in consideration for the demerger of the CPDM Undertaking and Retail Undertaking

into Resulting Company 1 and the BPDM Undertaking into Resulting Company 2;

(r) "Record Date" means the date to be fixed by the Board of Directors of Demerged Company, for the purpose of

determining the shareholders of the Demerged Company to whom the New Equity Shares will be issued and allotted

by Resulting Company 1, pursuant to this Scheme;

(s) "Remaining Undertaking" means the remaining activities, investments, Assets, business, contracts, employees

and Liabilities of the Demerged Company, including the BPM Undertaking, CPM Undertaking, PPM Undertaking and

Power Undertaking but excluding the CPDM Undertaking, the Retail Undertaking and the BPDM Undertaking;

(t) "Resulting Company 1" means Somany Home Innovation Limited, a company incorporated under the Companies

Act, 2013 and having its registered office at 2, Red Cross Place, Kolkata, West Bengal 700 001, India, being a wholly

owned subsidiary of the Demerged Company;

(u) "Resulting Company 2" means Brilloca Limited, a company incorporated under the Companies Act, 2013 and

having its registered office at 2, Red Cross Place, Kolkata, West Bengal 700 001, India, being a wholly owned

subsidiary of Resulting Company 1;

(v) "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 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 limitation, the following:

(i) all Assets pertaining to or relatable to the Retail 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 Retail Undertaking (including, but not

limited to, the registered trademarks and copyrights identified in Schedule III),

(ii) all permits, licenses, permissions, approvals, consents, municipal permissions, benefits, registrations, rights,

entitlements, certificates, clearances, authorities, allotments, quotas, no-objection certificates and exemptions

pertaining to the Retail Undertaking, including those relating to privileges, powers, facilities of every kind and

description of whatsoever nature and the benefits thereof, 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, in connection with, or relatable to, the

Retail Undertaking,
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(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,

(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

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,

(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 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,

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);

(x)  "Scheme" means this Composite Scheme of Arrangement in its present form, or with any modifications, as may be

approved by the Hon'ble Tribunal;"

9. CONSIDERATION FOR DEMERGER

9.2 Issuance of New Equity Shares

9.2.1 Upon the coming into effect of this Scheme and in consideration of, (a) the demerger of the CPDM Undertaking and

the Retail Undertaking into Resulting Company 1; and (b) the demerger of the BPDM Undertaking into Resulting

Company 2, pursuant to this Scheme, Resulting Company 1 shall, without any further act or deed and without

receipt of any cash, issue and allot to the shareholders of the Demerged Company as on the Record Date, 1 equity

share of Rs. 2 each of Resulting Company 1 for every 1 equity share of Rs. 2 each of the Demerged Company.

9.2.7 New Equity Shares shall be issued in dematerialised form, unless otherwise notified in writing by any shareholder

of the Demerged Company on or before such date as may be determined by the Board of Directors of Resulting

Company 1 or a duly authorised committee thereof. In the event that such notice has not been received by Resulting

Company 1 in respect of any of the shareholders of the Demerged Company as of the Record Date, the equity

shares shall be issued to such shareholders in dematerialised form provided that such shareholders shall be

required to have an account with a depository participant and shall be required to provide details thereof and such

other confirmations as may be required. In the event any shareholder has notified Resulting Company 1 as

contemplated above that they desire to be issued shares in the physical form or if the details furnished by any

shareholder do not permit electronic credit of the shares of Resulting Company 1 or if any shareholder holding

shares in the physical form does not notify the account details of the depository participant for electronic credit of

the shares of Resulting Company 1 as contemplated above, then Resulting Company 1 shall issue equity shares

in physical form to such shareholders of the Demerged Company.

9.2.8 In the event of there being any pending share transfer, whether lodged or outstanding, of any shareholder of the

Demerged Company, the Board of Directors of the Demerged Company shall be empowered in appropriate cases,

prior to or even subsequent to the Record Date or the Effective Date, as the case may be to effectuate such a
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transfer in Resulting Company 1 as if such changes in the registered holders were operative on the Record Date,

in order to remove any difficulties arising to the transfer of the share in Resulting Company 1 and in relation to New

Equity Shares.

9.2.9 Equity shares to be issued by Resulting Company 1 pursuant to this Scheme, in respect of any equity shares of the

Demerged Company, which are held in abeyance under the provisions of the Act or otherwise, shall pending

allotment or settlement of dispute by order of Court or otherwise be held by the trustees appointed by Resulting

Company 1.

9.3 Cancellation of equity shares held by the Demerged Company in Resulting Company 1

9.3.1 Simultaneous with the issuance of the New Equity Shares, in accordance with Paragraph 9.2 of this Scheme, the

initial issued and paid up equity share capital of Resulting Company 1, comprising of 5,00,000 equity shares of Rs.

2 each, aggregating to Rs. 10,00,000, as held by the Demerged Company and its nominees, shall, without any

further application, act, instrument or deed, be automatically cancelled. The share certificates held by the Demerged

Company and its nominees representing the equity shares in Resulting Company 1 shall be deemed to be cancelled

and from and after such cancellation.

9.3.2 The cancellation of the equity share capital held by the Demerged Company and its nominees in Resulting Company

1, in accordance with Paragraph 9.3.1 of this Scheme, shall be effected as a part of this Scheme itself and not

under a separate procedure, in terms of Section 66 of the Companies Act, 2013 and the order of the Hon'ble

Tribunal sanctioning this Scheme shall be deemed to be an order under Section 66 of the Companies Act, 2013, or

any other applicable provisions, confirming the reduction. The consent of the shareholders of Resulting Company

1 to this Scheme shall be deemed to be the consent of its shareholders for the purpose of effecting the reduction

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

separately required.

9.6 Listing of New Equity Shares

9.6.1 Post effectiveness of this Scheme, the share capital of Resulting Company 1, 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/2017/21 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.

10. ACCOUNTING TREATMENT

10.1 Accounting treatment in the books of account of the Demerged Company

10.1.1The 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.

10.1.2The 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 1, and (b) the BPDM Undertaking into Resulting Company 2, pursuant to this Scheme, 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.
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(e) The excess, if any, of Paragraph 10.1.2(b) and 10.1.2(c) above, over Paragraph 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.

(f) The excess, if any, of Paragraphs 10.1.2(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 reserves 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, and other 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 securities premium

account, as may be applicable.

10.2 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:

(a) The assets and liabilities of the CPDM Undertaking and Retail Undertaking shall be reflected at their carrying

amounts.

(b) Resulting Company 1 shall credit its share capital account with the aggregate face value of the New Equity

Shares issued to the shareholders of the Demerged Company under Paragraph 9.2 of the Scheme.

(c) Resulting Company 1 shall record the Reserves, as determined by the Board of Directors of the Demerged

Company, in its financial statements.

(d) The existing share capital of Resulting Company 1 shall be cancelled in accordance with Paragraph 9.3 of

the Scheme.

(e) The difference, if any, from the accounting under the Paragraphs above, shall be recorded as capital reserve

in the books of Resulting Company 1.

(f) Negative capital reserve, if any, created pursuant to Paragraphs above, shall be adjusted against the existing

reserves of Resulting Company 1, in the manner as decided by its Board of Directors, in consultation with its

Statutory Auditors, in accordance with the prescribed Accounting Standards issued by the Central Government

and the Generally Accepted Accounting Principles.

10.2.2 The existing shareholding of the Demerged Company in Resulting Company 1 shall be cancelled as an integral

part of this 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 the Hon'ble Tribunal 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. Face

value of the equity shares so cancelled, shall be credited to the capital reserve account of Resulting Company 1.

10.2.3 The reduction, if any, under Paragraph 10.2.1(f) above, of the securities premium account, shall be in accordance

with provisions of Section 66 of the Companies Act, 2013, and other 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 securities premium

account, as may be applicable.

10.2.4 The Board of Directors of Resulting Company 1 shall give effect to the Scheme in the books of account of

Resulting Company 1, as they deem fit, in accordance with the applicable accounting standards and Generally

Acceptable Accounting Principles.
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10.3 Accounting treatment in the books of Resulting Company 2

10.3.1 Upon the Scheme becoming effective and with effect from the Appointed Date, Resulting Company 2 shall account

for the demerger of the BPDM 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 2:

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

(b) Resulting Company 2 shall record the reserves, as determined by the Board of Directors of the Demerged

Company, in its financial statements.

(c) The difference, if any, from the accounting under the Paragraphs 10.3.1(a) and (b) above shall be recorded

as capital reserve.

(d) Negative capital reserve, if any, created pursuant to the Paragraphs 10.3.1(a) and (b) above, shall be adjusted

against the existing reserves of Resulting Company 2, in the manner as decided by its Board of Directors, in

consultation with the Statutory Auditors, in accordance with the prescribed Accounting Standards issued by

the Central Government and the Generally Accepted Accounting Principles.

10.3.2 The reduction, if any, under Paragraph 10.3.1(d) above, of the securities premium account, shall be in accordance

with provisions of Section 66 of the Companies Act, 2013, and other 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 securities premium

account, as may be applicable.

10.3.3 The Board of Directors of Resulting Company 2 shall give effect to the Scheme in the books of account of

Resulting Company 2, as they deem fit, in accordance with the applicable accounting standards and Generally

Acceptable Accounting Principles.

14 Conditions for the scheme becoming effective

14.1 The demerger of the CPDM Undertaking and the Retail Undertaking into Resulting Company 1 and demerger of

the BPDM Undertaking into Resulting Company 2 are conditional upon and subject to:

(a) the sanction for the Scheme, by the Hon'ble Tribunal, under Sections 230 to 232 and Section 66 of the

Companies Act, 2013, being obtained; and

(b) a certified copy of the order of the Hon'ble Tribunal sanctioning the Scheme being filed with the Registrar of

Companies, Kolkata, by each of the Companies.

14.2 The provisions contained in this Scheme are inextricably inter-linked with the other provisions and the Scheme

constitutes an integral whole. The Scheme would be given effect to only if it is approved in its entirety, unless

specifically agreed otherwise by the Board of Directors of the Demerged Company.

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, THE SECURED

CREDITORS ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME (ANNEXED HEREWITH) TO GET

FULLY ACQUAINTED WITH THE PROVISIONS THEREOF AND THE RATIONALE OF THE SCHEME.

51. Summary of the Valuation Report including basis of valuation and the Fairness Opinion:

The Valuation Report, dated November 8, 2017, issued by Santosh K Singh & Co., Chartered Accountants,

recommends that the share entitlement ratio for the (a) the demerger of the CPDM Undertaking and the Retail

Undertaking into Transferee Company 1; and (b) the demerger of the BPDM Undertaking into Transferee Company

2, pursuant to this Scheme, should be 1 equity share of Rs. 2 each of Transferee Company 1 issued for every 1

equity share of Rs. 2 each of the Transferor Company.  The revised Valuation Report dated December 11, 2017,

issued by Santosh K Singh & Co., Chartered Accountants, in compliance with the format prescribed by the BSE

Limited also recommends the same share entitlement ratio as the Valuation Report dated November 8, 2017.

The fairness opinion dated November 9, 2017 issued by Finshore Management Services Limited, a SEBI registered

merchant banker ("Fairness Opinion") has been issued in respect of the Valuation Report wherein it has been

stated that the proposed share entitlement ratio as recommended by the valuers, which forms the basis of the

proposed demergers, is fair.
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Please refer to the Valuation Reports and the Fairness Opinion that are enclosed as ANNEXURE 3 and ANNEXURE

4, respectively.

52. Details of capital or debt restructuring, if any: There shall be no reclassification/ reorganization of the authorized

share capital of any of the Companies or debt restructuring of any of the Companies pursuant to the Scheme.

53. Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other governmental

authorities required, received or pending for the proposed Scheme:

(a) The equity shares of the Transferor Company are listed on BSE Limited ("BSE") and the National Stock

Exchange of India Limited ("NSE") (collectively, the "Stock Exchanges"). The NSE was appointed as the

designated stock exchange by the Transferor Company for the purpose of coordinating with SEBI, pursuant to

the Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time, issued by SEBI

("SEBI Circular"). The Transferor Company has received an observation letter dated April 23, 2018 from NSE

and an observation letter dated April 24, 2018 from BSE wherein the Stock Exchanges have granted their no

objection to filing the Scheme with the Tribunal. The said observation letters issued by the NSE and the BSE

are enclosed as ANNEXURE 7 and ANNEXURE 8, respectively.

(b) As required by the SEBI Circular, the Transferor Company has filed its Complaint Report with NSE and BSE, on

January 5, 2018 and January 24, 2018 respectively. The Complaint Report filed by the Transferor Company

indicates that it has received 'nil' complaints. A copy of the Complaint Reports is enclosed as ANNEXURE 5

and ANNEXURE 6 respectively.

(c) The Scheme was filed by the Companies with the Tribunal, on June 4, 2018. Consequently, the Hon'ble Kolkata

Bench of the Tribunal vide order dated August 2, 2018, has directed, inter alia, the convening of the Meeting.

54. No investigation or proceedings have been instituted or are pending in relation to any of the Companies under the

Act.

55. The Companies have filed a copy of the Scheme with the Registrar of Companies pursuant to Section 232(2)(b) of

the Act.

56. Inspection of Documents: Copies of the following documents will be open for inspection to the secured creditors

of the Transferor Company at its registered office at 2, Red Cross Place, Kolkata - 700001 on all days except

Saturday, Sunday and public holidays between 3:00 pm and 5:00 pm up to the date of the Meeting:

(a) Order dated August 2, 2018 and as amended on August 16, 2018 by the Hon'ble Kolkata Bench of the Tribunal

in Company Application (CAA) No. 649/KB/2018, directing inter alia, the convening of the Meeting;

(b) Scheme, as filed before the Hon'ble Tribunal;

(c) Valuation Report dated November 8, 2017 and revised valuation report dated December 11, 2017 (in accordance

with the format prescribed by BSE Limited), issued by Santosh K Singh & Co., Chartered Accountants.

(d) Fairness Opinion dated November 9, 2017 issued by Finshore Management Services Limited, a merchant

banker registered with SEBI.

(e) Complaints report submitted by the Transferor Company to the NSE on January 5, 2018;

(f) Complaints report submitted by the Transferor Company to BSE on January 24, 2018;

(g) Observation letter dated April 23, 2018 issued by the NSE to the Transferor Company;

(h) Observation letter dated April 24, 2018 issued by BSE to the Transferor Company;

(i) Certificate of incorporation dated February 8, 1960, the certificate for commencement of business dated February

26, 1960 and the fresh certificate of incorporation consequent upon change of name along with copies of the

memorandum of association and articles of association of the Transferor Company;

(j) Certificate of incorporation dated September 28, 2017 along with copies of the memorandum of association

and articles of association of Transferee Company 1;

(k) Certificate of incorporation dated November 2, 2017 along with copies of the memorandum of association and

articles of association of Transferee Company 2;

(l) Certificate dated November 10, 2017 issued by Lodha & Co. Chartered Accountants, the statutory auditor of

the Transferor Company in terms of the proviso to Section 230(7)/ 232(3) of the Act, certifying that the accounting
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treatment provided for in the Scheme is in conformity with the accounting standards specified under Section

133 of the Act;

(m) Certificate dated November 10, 2017 issued by Lodha & Co. Chartered Accountants, the statutory auditor of

Transferee Company 1 in terms of the proviso to Section 230(7)/232(3) of the Act, certifying that the accounting

treatment provided for in the Scheme is in conformity with the accounting standards specified under Section

133 of the Act;

(n) Certificate dated November 10, 2017 issued by Lodha & Co. Chartered Accountants, the statutory auditor of

Transferee Company 2 in terms of the proviso to Section 230(7)/ 232(3) of the Act, certifying that the accounting

treatment provided for in the Scheme is in conformity with the accounting standards specified under Section

133 of the Act;

(o) Annual reports of the Transferor Company for the last three financial years ended March 31, 2018, March 31,

2017 and March 31, 2016;

(p) Audited financial statements for the period ended March 31, 2018 of Transferee Company 1 and Transferee

Company 2;

(q) Extracts of the resolutions dated November 10, 2017 passed by the Boards' of the Transferor Company,

Transferee Company 1 and Transferee Company 2, inter alia, approving the Scheme and the filing thereof with

the Tribunal;

(r) Report of the Audit Committee of the Transferor Company dated November 10, 2017 recommending the

Scheme to the Board of the Transferor Company;

(s) Reports adopted by the respective Boards' of each of the Companies pursuant to Section 232(2)(c) of the Act;

(t) Other documents displayed on the websites of the Stock Exchanges and the Transferor Company in terms of

the SEBI Circular;

(u) Abridged prospectus as provided in Part D of Schedule VIII of the Securities and Exchange Board of India

(Issue of Capital and Disclosure Requirements) Regulations, 2009 specifying applicable information of Transferee

Company 1, as filed with the Stock Exchanges;

(v) Abridged prospectus as provided in Part D of Schedule VIII of the Securities and Exchange Board of India

(Issue of Capital and Disclosure Requirements) Regulations, 2009 specifying applicable information of Transferee

Company 2, as filed with the Stock Exchanges;

(w) any other contracts or agreements material to the Scheme; and

(x) Copies of the paper books filed in Company Application (CAA) No. 649/KB/2018.

Dated this 17th day of August, 2018.

For HSIL Limited

Sd/-

Somen Bose
(Chairperson appointed for the meeting)

Registered Office: 2, Red Cross Place, Kolkata - 700001.

CIN: L51433WB1960PLC024539.

Email: hsilinvestors@hindware.co.in
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

AT KOLKATA

COMPANY APPLICATION (CAA) No. - 649 / KB OF 2018

(under Sections 230-232 of the Companies Act, 2013)

IN THE MATTER OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT BETWEEN HSIL LIMITED, SOMANY HOME

INNOVATION LIMITED AND BRILLOCA LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AND

IN THE MATTER OF:

HSIL Limited, a company incorporated under the Companies Act, 1956 having its registered office at 2, Red Cross Place, Kolkata -

700001

…Applicant Company 1/ Transferor Company

AND

SOMANY HOME INNOVATION Limited, a company incorporated under the Companies Act, 2013 having its registered office at 2,

Red Cross Place, Kolkata - 700 001

…Applicant Company 2 / Transferee Company 1

AND

BRILLOCA Limited, a company incorporated under the Companies Act, 2013 having its registered office at 2, Red Cross Place,

Kolkata - 700 001

…Applicant Company 3 / Transferee Company 2

FORM OF PROXY

CIN: L51433WB1960PLC024539

Name of the Company: HSIL Limited

Registered Office: 2, Red Cross Place, Kolkata - 700001

Name of Secured Creditors :……...……….........................………………………………………………………………….....................

Registered  Address................................................................................................................................................................................

Email ID:…………………...…………………………………………………....................………………………………………………………..

I/ We, the undersigned, as an secured creditors of HSIL Limited ("Transferor Company"), hereby appoint:

i. Name:……………………………………………………………………………………………………………...................………….......

Address:……………………………………………………………………………................................................................................

Email ID:……………..........................................……………… or failing him/her

ii. Name:……………………………………………………………………………………………………………...................………….......

Address:……………………………………………………………………………................................................................................

Email ID:……………..........................................……………… or failing him/her

iii. Name:…………………………………………………………………………………………………………………...................…….......

Address:……………………………………………………………………………................................................................................

Email ID:……………..........................................………………

as my/ our proxy, to act for me/ us at the meeting of the secured creditors of the Transferor Company to be held at Somany Conference

Hall of Merchants' Chamber of Commerce & Industry, 15B, Hemant Basu Sarani, 2nd Floor,

Kolkata - 700 001 on Saturday, the 29th day of September, 2018 at 1:00 P.M., for the purpose of considering and, if thought fit,

approving, with or without modification(s), the composite scheme of arrangement between the Transferor Company, Somany Home

Innovation Limited and Brilloca Limited and their respective shareholders and creditors under Sections 230 to 232 of the Companies

Act, 2013 ("Scheme") and at such meeting and at an adjournment or adjournments thereof, to vote, for me/ us and in my/ our

name(s) ________________ [here, 'if for', insert 'FOR'; 'if against' insert 'AGAINST', and in the latter case, strike out the words below

after 'the said Scheme'] the said Scheme as my/our proxy.

Dated this ______ day of ___________, 2018

_____________________________

Signature of secured creditor

___________________________ ___________________________ ___________________________

Signature of first Proxy Holder Signature of second Proxy Holder Signature of third Proxy Holder

Affix

Re 1/-

Revenue
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NOTES:

1. The Form of Proxy in order to be effective should be in the prescribed form, duly completed and signed or authenticated

by the concerned person and deposited at the registered office of the Transferor Company at 2, Red Cross Place,

Kolkata - 700001, not later than 48 hours before the scheduled time of the meeting.

2. In case of multiple proxies, proxy later in time shall be accepted.

3. Please affix a revenue stamp of Re. 1/- before signing across the same.

4. All alterations made in the Form of Proxy should be initialed.

5. Only a secured creditor of the Transferor Company is entitled to attend and vote at the Tribunal convened meeting

of the secured creditors of the Transferor Company ("Meeting"), either in person or by proxy or through an authorized

representative (in case the secured creditor is a body corporate), as the case may be. Where a body corporate

which is a secured creditor authorises any person to act as its representative at the Meeting, a copy of the resolution

of the board of directors or other governing body of such body corporate authorising such person to act as its

representative at the Meeting, and certified to be a true copy by a director, the manager, the secretary, or other

authorised officer of such body corporate shall be lodged with the Transferor Company at its registered office not

later than 48 hours before the scheduled time of the Meeting.

6. Such secured creditor is entitled to appoint a proxy to attend and vote at the Meeting instead and on behalf of such

secured creditor and such proxy need not be a secured creditor. Proxies to be valid and effective should be in the

prescribed Form of Proxy, duly completed and signed or authenticated by the concerned person and should be

deposited at the registered office of the Transferor Company not later than 48 hours before the scheduled time of the

Meeting.

7. A secured creditor/ its proxy, attending the Meeting, is requested to bring the Attendance Slip duly completed, signed

or authenticated by the concerned person along with a copy of the deposited Form of Proxy (in case of a proxy).

8. A secured creditor (in case such secured creditor is an individual) or the authorized representative of the secured

creditor (in case such secured creditor is a body corporate) or the proxy should carry their valid and legible identity

proof (i.e. a PAN Card/ Aadhaar Card/ Passport/ Driving License /Voter ID Card). Additionally, a secured creditor (in

case such secured creditor is a sole proprietorship) or the proxy should carry a valid document evidencing the

individual as the proprietor of the sole proprietorship.
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HSIL LIMITED
CIN : L51433WB1960PLC024539

Registered Office : 2, Red Cross Place, Kolkata, West Bengal - 700 001, India

Tel. No. : 91-33-2248 7407 / 5668

E-mail : hsilinvestors@hindware.co.in, Website : www.hindwarehomes.com

ATTENDANCE SLIP

MEETING OF THE SECURED CREDITORS OF HSIL LIMITED ON
SATURDAY, SEPTEMBER 29, 2018 AT 1:00 P.M.

I hereby record my presence at the meeting of the secured creditors of HSIL Limited, convened pursuant to the order

dated August 2, 2018 and as amended on August 16, 2018 by the Hon'ble Bench of the National Company Law Tribunal

at Kolkata in Company Application (CAA) No. 649 / KB of 2018, at Somany Conference Hall of Merchants' Chamber of

Commerce & Industry, 15B, Hemant Basu Sarani, 2nd Floor, Kolkata - 700 001 on Saturday, the 29th day of September,

2018 at 1:00 P.M.

Name of the Secured Creditors : ………………………………………………………................................................

Signature of the Secured Creditors : ………………………………………………………................................................

OR

Name of the Proxy Holder : ………………………………………………………................................................

Signature of the Proxy Holder : ………………………………………………………................................................

NOTES:

1. Secured Creditors/ authorized representatives or their proxies attending the meeting must bring this attendance slip

to the meeting and hand over the same at the entrance of the meeting venue after completing and signing the same.

2. Secured Creditors/ authorized representatives or their proxies desiring to attend the meeting should bring his/ her

copy of the notice for reference at the meeting.
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INSTRUCTIONS

1. The Kolkata Bench of the Hon'ble National Company Law Tribunal ('NCLT'), vide Order dated August 2, 2018 and as

amended on August 16, 2018 has directed that a Meeting of the Secured Creditors of the Applicants Company be

convened and held at Somany Conference Hall of, Merchants' Chamber of Commerce & Industry, 15-B, Hemanta

BasuSarani, Kolkata - 700 001, on Saturday, September 29, 2018 at 1-00 P.M. for the purpose of considering and if

thought fit, approving, with or without modification(s), the Composite Scheme of Arrangement of HSIL Limited, the

Transferor Company, Somany Home Innovation Limited, Transferee 1 and Brilloca Limited, Transferee 2 and

their respective shareholders and creditors under Section 230 to 232 and other applicable provisions of the Companies

Act, 2013.

2. Pursuant to Sections 230 to 232 and Section 110 of the Companies Act, 2013 read with Companies (Management and

Administration) Rules, 2014, assent or dissent of the Secured Creditors in respect of the resolution detailed in the

Notice dated August 17, 2018 is being additionally sought through Postal Ballot process.

3. The voting period for Postal Ballot shall commence on and from Thursday, August 30, 2018 at 9-00 a.m. and ends on

Friday, September 28, 2018 at 5-00 p.m. IST.

4. A  Secured Creditor desiring to exercise vote by Postal Ballot Form is requested to carefully read these instructions

and return the duly completed form in the attached  self-addressed postage pre-paid business reply envelope, so as

to reach the Scrutinizer Ms. Arti Vyas, Practicing Company Secretary, on or before 5-00 p.m. on Friday, September 28,

2018. Secured creditors from whom no Postal Ballot Form in received or received after the aforesaid stipulated date

shall not be counted for voting on the resolution.

5. Please convey your assent in column "FOR" or dissent in the column "AGAINST" by placing a tick (?) mark in the

appropriate column in the Postal Ballot Form only. The assent or dissent received in any other form or manner shall be

considered as invalid.

6. The voting right will be in proportion to the principal amount due in the name of the respective Secured Creditor as on

Tuesday, July 31, 2018, being the cut-off date.

7. Voting by Postal Ballot can be exercised only by the Secured Creditor or his/her duly constituted attorney or, in case

of bodies corporate, the duly authorized person. Voting rights in a Postal Ballot cannot be exercised by a Proxy.

Secured Creditors can opt only one mode for voting i.e., Postal Ballot Form or Poll exercised at the Meeting.

8. Secured Creditors who have cast their votes by Postal Ballot can also attend the Meeting.

9. The self-attested envelope bears the name and address of the Scrutinizer appointed by the Chairperson as per the

directions of NCLT.

10. In case the Secured Creditor  is an entity, the duly completed Postal Ballot Form should be accompanied by a certified

copy of the Board Resolution/Authority and preferably with attested specimen signature(s) of the duly authorized

signatory(ies) giving requisite authority to the person voting on the Postal Ballot Form.

11. Secured Creditors are requested not to send any paper (other than the resolution/authority/POA) along with the Postal

Ballot Form in the enclosed self-addressed postage pre-paid business reply envelope as all such envelopes will be

sent to the Scrutinizer and if any extraneous paper is found in such envelope the same would not be considered and

would be destroyed by the Scrutinizer.

12. An incomplete, unsigned, incorrectly completed, incorrectly ticked, defaced, torn, mutilated, overwritten, wrongly signed

Postal Ballot Form will be rejected.

13. The proposed Scheme of Arrangement, if assented by majority of Secured Creditors representing three-fourth in

value of those Secured Creditors who have voted either by Postal Ballot or voting by Poll at the Meeting, shall be

considered as passed on the date of the Meeting i.e., Saturday, September 29, 2018. The result of the voting on the

resolution will be declared on or before Monday, October 01, 2018.

14. The Scrutiniser's decision on the validity of the Postal Ballot Form shall be final.

15. Any query in relation to the resolution may be sent to hsilinvestors@hindware.co.in


