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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



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 ATRUE COPY BY ADIRECTOR, 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.

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.

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).

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.

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").

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.

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.

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.



10.

1.

12.

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.

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").

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.

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



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").

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.

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.

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.

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.

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.

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

(i) 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.

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.



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 (i)  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 Il 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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12.

13.

14.

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.”

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.

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.

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.

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
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. Ason 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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21.

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 (@)  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.

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.

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:

Details as on July 31, 2018

Sl. Name / Designation No. of shares No. of shares No. of shares
No. held in the held in held in
Transferor Transferee Transferee
Company Company 1 Company 2
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
Mr. Ashok Jaipuria, Independent Director - - -
Mr. Vijay Kumar Bhandari, Independent Director - - -
Mr. Girdhari Lal Sultania, 705 1* 1*
Non Executive Non Independent Director
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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 as on July 31, 2018
SI. Name of Director / KMP Designation in the Designation Designation
No. Transferor Company in Transferee in Transferee
Company 1 Company 2

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 - -

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 - -

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

22. Details of Transferee Company 1:

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.

24.

25.

26.

27.

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 elc.)

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.)"

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.

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.

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.

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.

29.

30.

31.

32.

33.

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 Amount (in Rs.) (in lakhs)
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

Please refer to ANNEXURE 17 for details regarding the pre and post-arrangement, expected capital structure and
shareholding pattern of each of the Companies.

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

Sl. No. Name of the Promoter Address

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

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

Sl. No. Name Address
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

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:

Sl. No. Name of the Directors Votes
1. Mr. Sandip Somany Favour
2. Mr. Girdhari Lal Sultania Favour
3. Mr. Niranjan Kumar Goenka Leave of Absence

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/-.

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

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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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.

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:

Details as on July 31, 2018
Sl. Name / Designation No. of shares No. of shares No. of shares
No. held in the held in held in
Transferee Transferor Transferee
Company 1 Company Company 2
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*
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(*) Shares held as nominee.

Details as on July 31, 2018

SI. Name of Director / KMP Designation in Designation in Designation
No. the Transferor the Transferor in Transferee
Company 1 Company Company 2
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

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.
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37.

38.

39.

40.

41.

42,

43.

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."
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.

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.

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.

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.

Details of the capital structure of Transferee Company 2 including authorized, issued, subscribed and paid-
up share capital:

Authorised 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
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

Please refer to ANNEXURE 17 for details regarding the pre and post-arrangement, expected capital structure and
shareholding pattern of each of the Companies.

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

Sl. No. Name of the Promoter Address

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

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

Sl. No. Name Address
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
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44,

45.

46.

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:

Sl. No. Name of the Directors Votes
1. Mr. Sandip Somany Favour
2. Mr. Girdhari Lal Sultania Favour
3. Mr. Niranjan Kumar Goenka Leave of Absence

As on March 31, 2018 and also as on July 31,

Company 2.

2018, there are no unsecured creditors of Transferee

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

Details as on July 31, 2018
Sl. Name / Designation No. of shares No. of shares No. of shares
No. held in the held in held in
Transferee Transferor Transferee
Company 2 Company Company 1
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*
(*) Shares held as nominee.
Details as on July 31, 2018
SI. Name of Director / KMP Designation in Designation in Designation
No. the Transferor the Transferor in Transferee
Company 2 Company Company 1
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

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.

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:

49.

2.1

(@)

(b)

()

(d)
(e)

The Demerged Company is a multi-business corporate which is primarily engaged in the following business
activities:

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");

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");

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".)

manufacturing of building products like sanitaryware, faucets, UPVC and CPVC pipes, fittings, etc. (hereinafter
referred to as "Building Products Manufacturing Undertaking" or "BPM Undertaking");

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

(9) 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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()

(d)

(9)

"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;

"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;

"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 1),

(i) 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,

(i) - all contracts, tenancies, agreements, memoranda of understanding, leases, leave and licenses, bids,
tenders, expressions of interest, letters of intent, commitments (including to clients and other third parties),
hire purchase arrangements, purchase orders, invoices, assignments, grants, engagements, powers of
attorney, other arrangements, undertakings, deeds, bonds, insurance covers and claims, clearances and
other instruments of whatsoever nature and description, whether written, oral or otherwise, in connection
with, or relatable to, the 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,
aavertising 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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(i)

(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;

"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 elc., 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 Il),

(i) 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,

(i) all contracts, tenancies, agreements, memoranda of understanding, leases, leave and licenses, bids,
tenders, expressions of interest, letters of intent, commitments (including to clients and other third parties),
hire purchase arrangements, purchase orders, invoices, assignments, grants, engagements, powers of
attorney, other arrangements, undertakings, deeds, bonds, insurance covers and claims, clearances and
other instruments of whatsoever nature and description, whether written, oral or otherwise, in connection
with, or relatable to, the 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,
aavertising 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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i)

(k)

(p)

(r)

(s)

)

(u)

(v)

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

The Board of Directors of the Demerged Company shall have the absolute right to include or exclude any
product or service from the definition of "CPDM Undertaking" and the determination of the Assets or Liabilities
pertaining to or relatable to the CPDM Undertaking, as of the Appointed Date, shall be made in accordance with
such determination of the Board of Directors of the Demerged Company. Any issue as to whether any Asset or
Liability pertains to or is relatable to the CPDM Undertaking or not shall be solely decided by the Board of
Directors of the Demerged Company, on the basis of evidence that they may deem relevant for the purpose
(including the books or records of the Demerged Company);

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

"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;

"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
9.29.2in 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;

"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;

"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;

"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;

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

"Retail Undertaking" means and includes all the activities, business, operations and undertakings of and relating
to retail business undertaking of the Demerged Company, 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 ),

(i) 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,

(i) -~ all contracts, tenancies, agreements, memoranda of understanding, leases, leave and licenses, bids, tenders,
expressions of interest, letters of intent, commitments (including to clients and other third parties), hire purchase
arrangements, purchase orders, invoices, assignments, grants, engagements, powers of attorney, other
arrangements, undertakings, deeds, bonds, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise, in connection with, or relatable to, the
Retail Undertaking,
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9.2
9.2.1

(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);

"Scheme" means this Composite Scheme of Arrangement in its present form, or with any modifications, as may be
approved by the Hon'ble Tribunal;"

CONSIDERATION FOR DEMERGER
Issuance of New Equity Shares

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

9.2.8

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.

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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9.2.9

9.3
9.3.1

9.32

9.6
9.6.1

10.
10.1
10.1.

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.

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.

Cancellation of equity shares held by the Demerged Company in Resulting Company 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.

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.

Listing of New Equity Shares

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.

ACCOUNTING TREATMENT
Accounting treatment in the books of account of the Demerged Company

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,

()

10.1.3

10.2
10.2.1

10.2.2

10.2.3

10.2.4

shall be recorded as a 'Reserve’ and the aforesaid Reserve shall be considered as Net-worth, for regulatory
purposes.

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;
(i)~ Securities Premium Account; and
(i) General Reserve.

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.

Accounting treatment in the books of Resulting Company 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.

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.

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.

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) acertified 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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52.

53.

54.

55.

56.

Please refer to the Valuation Reports and the Fairness Opinion that are enclosed as ANNEXURE 3 and ANNEXURE
4, respectively.

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.

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) Asrequired 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.

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

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

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) Orderdated 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;

()  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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Annexure -1
COMPOSITE SCHEME OF ARRANGEMENT

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

AMONGST

HSIL LIMITED
{The Demerged Company)

AND

SOMANY HOME INNOVATION LIMITED
(Resulting Company 1)

AND

BRILLOCA LIMITED
(Resulting Company 2)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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1.3

.

b2

|

PREAMBLE

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

Details of the Demerged Company

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

The Demerged Company is authorized to conduct, and is inter alia engaged in. the business of
manufacturing, preparing, buying, selling, importing, exporting, trading and otherwise dealing in
all kinds of building products (sanitaryware, faucets, tiles, other lifestvle 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.

Details of Resulting Company 1

Samany Hame Innovation Limited, Resulting Company 1, was incorporated on
September 28, 2017, under the Companies Act, 2013, in the State of West Bengal, The Corpuorate
[dentity Number of Resulting Company 1 is U749690WB2017PLC222970. The registered office
of Resulting Company | is situated at 2, Red Cross Place, Kolkata, West Bengal 700 001. India.
Resulting Company 1 is a wholly owned subsidiary of the Demerged Company.

Resulting Company 1 is authorised, by its memorandum of association, to inter afia carry on the
business of importing, exporting, buying. selling, processing, manufacturing and dealing in all
kinds of kitchen preducts 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 terracotla, ceramic wares, cement (ordinary white

coloured portland alumina blast furnace, silica, etc.) and cement products of any description (pipes,
spoles, asbestos sheets, blocks tiles, garden wares, etc.).

Details of Resulting Company 2

Brilloca Limited, Resulting Company 2. was incorporated on November 2, 2017, under the
Companies Act, 2013, in the State of West Bengal. The Corporate Identity Number of Resulting
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1.4

2.1

Company 2 is U74999WB2017PL.C223307. The registered office of Resulting Company 2 is
situated at 2, Red Cross Place, Kolkata, West Bengal 700 001, India. Resulting Company 2 is a
wholly owned subsidiary of Resulting Company 1.

Resulting Company 2 is authorised, by its memorandum of association, to futer 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.).

This Composite Scheme of Arrangement (“Scheme™) is presented pursuant to the provisions of
Sections 230 to 232, Section 66 and other applicable provisions of the Companies Act, 2013, read
with Section 2(19AA), Section 2(41A) and other relevant provisions of the IT Act (defined
hereinafter), as applicable, for:

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

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

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

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

RATIONALE FOR THE SCHEME

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, ete. of various consumer products
like air purifiers, air caolers, kitchen appliances, water heaters, exhaust fans, water purifiers
etc., more particularly defined hereinafter (hercinafter referred to as “Consumer Products
Distribution and Marketing Undertaking” or “CPDM Undertaking”),
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(c) retail business, consisting of branding, marketing, sales, distribution, trading, service, ctc.
of fumiture, 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™);

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

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

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, ete. The segregation of businesses as envisaged in the Scheme will enable sharper
focus and better alignment of the businesses to its customers. It shall also enable the respective
businesses to improve competitiveness, operational efficiencies and strengthen its position in the
relevant marketplace.

The Scheme shall cnable cach 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 o
select investments which best suit their investment strategies and risk profiles.

The implementation of this Scheme will result in:

(a) creation of separate and distinct entities housing the Demerged Undertakings and the
Remaining Undertaking (defined 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 stakehclders, leading to growth and value creation in long run and maximising

the value and return to the sharcholders, unlocking intrinsic value of assets. achieving cost
efficiencies and operational efficiencies.
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2.5

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

PARTS OF THIS SCHEME

The Scheme is divided into the following parts:

(a)

(k)

(c)

(@)

()

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

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

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

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

PART E deals with general terms and conditions that are applicable to this Scheme.
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4.1

PART A

DEFINITIONS

In this Scheme, unless repugnant to the subject or meaning or context thereof, the following
expressions shall have the meaning attributed to them as below:

(2)

(b)

(©)

(d)

(e)

(H

(2)

“Act” means the Companies Act, 2013 and rules made thereunder (to the extent applicable)
and Companies Act, 1956 (to the extent corresponding provisions of Companies Act, 2013
have not been notified) and the rules made thereunder, and shall include any statutory
modifications, re-enactments or amendments thereof for the time being in force;

“Applicable Law” means any statute, notification, by-laws, rules, regulations, guidelines,
rule of common law, policy, code, directives, ordinance, schemes, notices, orders or
instructions enacted or issued or sanctioned by any appropriate authority, including any
modification or re-enactment thereof for the time being in force;

“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,

“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;

“Board of Directors” in relation to the Demerged Company and/ or Resulting Company |
and/or Resulting Company 2, as the case may be, means their respective board of directors
and shall, unless repugnant to the context or otherwise, include a committee of directors or
any person authorised by such board of directors or such committee of directors;

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

“BPDM Undertaking” means and includes all the activities, business, operations and
undertakings of, and relating to, the distribution and marketing activities of the building
produets division of the Demerged Company, including storing. transporting, selling.
distributing and trading in various building products like, sanitaryware, faucets, UPYC 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:
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(1)

(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

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 BPFDM Undertaking
(including, but not limited to, the registered trademarks identified in Schedule I),

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,

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,

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,

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

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

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

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

(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 10 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;

“Companies” means the Demerged Company, Resulting Company |1 and Resulting
Company 2;

“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 IT),

(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 atlorney. 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
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(m)

balances, in connection with or relating to the CPDM Undertaking,

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

(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

(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 Beard of Directors of the Demerged Company, on the basis
of evidence that they may deem relevant for the purpose (including the books or records of
the Demerged Company);

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

“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;

“Hon’ble Tribunal® means the Kolkata Bench of the National Company Law Tribunal:

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

41



(n)
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(@
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(s)

®

(u)

)

the nature of common law rights of the Demerged Company, all domestic and foreign,
(a) trademarks, service marks, brand names, internet domain names, websites, online web
portals, trade names, logos, trade dress, and all applications and registration for the
foregoing, and all goodwill associated with the foregoing and symbolized by the foregoing;
(b) confidential and proprietary information and trade secrets; (c) published and
unpublished works of authorship, and copyrights therein, and registrations and applications
therefor, and all renewals, extensions, restorations and reversions thereof; (d) computer
software and programs (including source code, object code, firmware, operating systems
and specifications); (e) designs, drawings, sketches, (f) databases, customer data,
proprietary information, knowledge, technology, licenses, software licenses and formulas;
(g) all other intellectual property or proprietary rights; and (h) all rights in all of the
foregoing provided by Applicable Law;

“IT Act” means the Income-tax Act, 1961 and shall include any statutory modifications,
re-cnactments or amendments thereof for the time being in force;

“Liability(ies)” means liabilities of every kind, nature and description, whether present or
future and includes contingent liabilities, secured loans, unsecured loans, borrowings,
statutory liabilities (including those under taxation laws, including goods and services tax
(GST) and stamp duty laws), contractual liabilities, duties, obligations, guarantees and
those arising out of proceedings of any nature;

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

“RBI” means the Reserve Bank of India, established under Section 3 of the Reserve Bank
of India Act, 1934;

“Record Date” means the date to be fixed by the Board of Directors of Demerged
Company, for the purpese of determining the shareholders of the Demerged Company to
whom the New Equity Shares will be issued and allotted by Resulting Company |, pursuant
to this Scheme;

“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;

“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;

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

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

(iif)

(iv)

(v)

(vi)

(vii)

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),

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,

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,

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

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

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

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

10
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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);
(w) “Rs.” means rupees, being the lawful currency of the Republic of India;
(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;

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

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

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

COMPLIANCE WITH TAX LAWS
The demerger of the CPDM Undertaking and the Retail Undertaking inte Resulting Company 1

and the BPDM Undertaking into Resulting Company 2 shall comply with the provisions of
Section 2(19AA) read with section 2(41A) of the IT Act.

" This Scheme has been drawn up to comply with the conditions relating to “Demerger” as defined

under Section 2(19AA), and other relevant sections, of the IT Act. If any terms or provisions of
ithe Scheme are found to be or interpreted to be inconsistent with any of the said provisions at a
later date whether as a result of any amendment of law or any judicial or executive interpretation
or for any other reason whatsoever, the aforesaid provisions of the tax laws shall prevail. The
Scheme shall then stand modified to the extent determined necessary to comply with the said
provisions. Such modification will however not affect other parts of the Scheme. The power to
make such amendments as may become necessary shall vest with the Board of Directors of the

11
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6.1

6.2

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

CAPITAL STRUCTURE

Demerged Company

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

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

Total
!

7,22,96,395 Equity Shares of Rs. 2 each 1445.93
Add: Forfeited Share Capital 0.04
Total 144597

Resulting Company 1

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

October 31, 2017 is as under:

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

Total |

45
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6.3 Resulting Company 2

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

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

Total | ©10.00

13
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7.
7.1
Tl
7.1.2

PART B

DEMERGER OF CPDM UNDERTAKING AND RETAIL UNDERTAKING INTO
RESULTING COMPANY 1

Transfer and vesting of the CPDM Undertaking and the Retail Undertaking

Upon this Scheme becoming effective and with effect from the Appointed Date, the CPDM
Undertaking and the Retail Undertaking of the Demerged Company shall stand demerged and
transferred and be vested in Resulting Company 1, each on a going concern basis, without any
further act or deed, so as to become as and from the Appointed Date, the undertakings of Resulting
Company 1, and to vest in Resulting Company 1, all the rights, title, interest or obligations of the
CPDM Undertaking and the Retail Undertaking therein, in the manner described hereunder.

Transfer of Assets

(a)

(b)

(c)

(@

Upon this Scheme becoming effective and with effect from the Appointed Date. any and
all Assets relating to each of the CPDM Undertaking and the Retail Undertaking, as are
movable in nature or incorporeal property or are otherwise capable of transfer by manual
delivery or by endorsement and delivery or by delivery instructions in relation to
dematerialised shares or transfer by vesting and recordal pursuant to this Scheme, shall
stand transferred to and vested in Resulting Company 1 and shall become the property and
an integral part of Resulting Company 1. The vesting pursuant to this sub-Paragraph (a)
shall be deemed to have occurred by manual delivery or endorsement and delivery or by
delivery instructions in relation to dematerialised shares or by vesting, as appropriate 1o the
property being vested and title to the property shall be deemed to have been transferred
accordingly.

Upon this Scheme becoming effective and with effect from the Appointed Date, any and
all movable Assets of the Demerged Company relating to each of the CPDM Undertaking
and the Retail Undertaking, other than those specified above, including cash and cash
equivalents, sundry debtors, outstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and deposits, if any, with Government,
semi-Government, local and other authorities and bodies, customers and other persons shall
without any further act, instrument or deed become the property of Resulting Company |.

Upon this Scheme becoming effective and with effect from the Appointed Date, all
immovable properties (including land together with the buildings and structures standing
thereon) of the Demerged Company relating to each of the CPDM Undertaking and the
Retail Undertaking, whether freeheld or leasehold, as the case may be, and any documents
of title, rights and easements in relation thereto shall stand transferred to and be vested in
Resulting Company 1, subject to Applicable Law, without any act or deed required by the
Demerged Company and Resulting Company 1. Upon this Scheme becoming effective
and with effect from the Appointed Date, Resulting Company 1 shall be entitled to exercise
all rights and privileges and be liable to pay ground rent, municipal taxes, as applicable,
and fulfill all obligations, in relation to or applicable to such immovable properties.

Upon this Scheme becoming effective and with effect from the Appointed Date, the

Intellectual Property Rights of the Demerged Company relating to each of the CPDM
Undertaking (including, but not limited to, the registered trademarks identified in
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7.1.3

(e)

®

(2

(h)

(2)

Schedule IT) and the Retail Undertaking (including, but not limited to, the registered
trademarks and copyrights identified in Schedule III) shall, without further act or deed,
stand transferred and vested in Resulting Company 1. This Scheme shall serve as a
requisite consent for use and transfer of such Intellectual Property Rights without requiring
the execution of any further deed or document as to transfer of the said Intellectual Property
Rights in favour of Resulting Company 1. Upon the Scheme becoming effective, and to
the extent required by the Demerged Company and Resulting Company 2, Resulting
Company 1 may grant to them the right to use the trademarks being transferred to it
pursuant to this Scheme by way of license, on such terms and conditions as may be
mutually agreed between the relevant parties.

Upon this Scheme becoming effective and with effect from the Appointed Date, the
Demerged Company agrees to execute and deliver, at the request of Resulting Company 1,
all papers and instruments required in respect of all Intellectual Property Rights, 10 vest
such rights, title and interest in the name of Resulting Company 1 and in order to update
the records of the respective registries to reflect the name and address of Resulting
Company | as the current owner of the Intellectual Property Rights.

In relation to Assets belonging to each of the CPDM Undertaking and the Retail
Undertaking, which require separate documents for vesting in Resulting Company |, or
which the Demerged Company and/ or Resulting Company 1 otherwise desire to be vested
separately, the Demerged Company and Resulting Company 1 will execute such deeds,
documents or such other instruments, if any, as may be mutually agreed.

All Assets acquired by the Demerged Company after the Appointed Date and prior to the
Effective Date for operation of the CPDM Undertaking and/or the Retail Undertaking shall
be deemed to have been acquired for and on behalf of Resulting Company | and shall also
stand transferred to and vested in Resulting Company 1, with effect from the Effective
Date.

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

Upon this Scheme becoming effective, the past track record of the Demerged Company
relating to each of the CPDM Undertaking or the Retail Undertaking, including without
limitation, the profitability, experience, credentials and market share, shall be deemed to
be the track record of Resulting Company 1 for all commercial and regulatory purposes.
including for the purposes of eligibility, standing, evaluation and participation of Resulting
Company 1 in all existing and future bids, tenders and contracts of all authorities, agencies
and clients.

* Transfer of Liabilities

Upon this Scheme becoming effective and with effect from the Appointed Date, all
Liabilities of every kind, nature and description relating to each of the CPDM Undertaking
and the Retail Undertaking shall, without any further act or deed, be transferred to, or be

“deemed to be transferred to Resulting Company 1 so as to become, from the Appointed

Date, the Liabilities of Resulting Company 1 and Resulting Company | undertakes to meet,
discharge and satisfy the same. It is hereby clarified that it shall not be necessary to obtain
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(b)

(©

(d)

(e)

()

(®

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

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

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

Upon the Scheme becoming effective, the secured creditors of the Demerged Company,
relating to the Remaining Undertaking shall not be entitled to security over properties,
Assets, rights, benefits and interest of Resulting Company 1.

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

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

Upon this Scheme becoming effective, the borrowing limits of Resulting Company | shall,
without any further act or deed, stand enhanced by an amount being the aggregate of the
Liabilities pertaining to the CPDM Undertaking and the Retail Undertaking which are
being transferred to Resulting Company 1 pursuant to this Scheme and Resulting
Cempany 1 shall not be required to pass any separate resolution in this regard.
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7.1.4 Contracts, Deeds, Bonds and Other Instruments

(a)

®

(c)

(d)

Upon the coming into effect of the Scheme, and subject to the provisions of this Scheme,
all contracts, deeds, bonds, lease deeds, agreements entered into with various persons
including independent consultants, subsidiaries/ associate companies and other
shareholders of such subsidiaries/ associate companies, arrangements and other
instruments of whatsoever nature in relation to each of the CPDM Undertaking and the
Retail Undertaking, to which the Demerged Company is a party or to the benefit of which
the Demerged Company may be eligible, and which are subsisting or have effect
immediately before the Effective Date, shall continue in full force and effect on or against
or in favour, as the case may be, of Resulting Company | and may be enforced as fully and
effectually as if, instead of the Demerged Company, Resulting Company | had been a party
or beneficiary or obligee thereto or thereunder.

Without prejudice to the other provisions of the Scheme and notwithstanding that the
vesting of the CPDM Undertaking and the Retail Undertaking with Resulting Company |
occurs by virtue of this Scheme itself, Resulting Company | may, at any time after the
coming into effect of this Scheme in accordance with the provisions hereof, if so required,
under any Applicable Law or otherwise, execute deeds, confirmations or other writings or
tripartite arrangements with any party to any contract or arrangement to which the
Demerged Company is a party or any writings as may be necessary to be executed merely
in order to give formal effect to the above provisions. The Demerged Company will. if
necessary, also be a party to the above. Resulting Company 1 shall, under the provisions
of this Scheme, be deemed to be authorised to execute any such writings on behalf of the
Demerged Company and to carry out or perform all such formalities or compliances
referred to above on the part of the Demerged Company to be carried out or performed.

Without prejudice to the generality of the foregoing, it is clarified that upon this Scheme
becoming effective and with effect from the Appointed Date, all consents, agreements,
permissions, all statutory or regulatory licences, certificates, insurance covers, clearances,
authorities, powers of attorney given by, issued to or executed in favour of the Demerged
Company in relation to each of the CPDM Undertaking and the Retail Undertaking shall
stand transferred to Resulting Company | as if the same were originally given by. issued
to or executed in favour of Resulting Company 1, and Resulting Company | shall be bound
by the terms thereof, the obligations and duties thereunder, and the rights and benefits under
the same shall be available to Resulting Company 1. In so far as the varicus incentives,
subsidies, schemes, special status and other benefits or privileges enjoyed, granted by any
governmental body, local authority, or by any other person, or availed by the Demerged
Company in relation to each of the CPDM Undertaking and the Retail Undertaking are
concerned, the same shall vest with and be available to Resulting Company 1 on the same
terms and conditions as applicable to the Demerged Company, as if the same had been
allotted and/or granted and/or sanctioned and/or allowed to Resulting Company 1.

The Demerged Company has set up a trust, by the name of “HSIL Corporate Social
Responsibility Foundation”, for the purpose of fulfilling its corporate social responsibility
under the Companies Act, 2013, either singly or along with its subsidiary companies or
along with any other company or holding or subsidiary company of such other company.
Subject to provisions of the Companies Act, 2013, it is proposed that the HSIL Corporate
Social Responsibility Foundation be restructured to permit Resulting Company | to utilize
the same for fulfilling its corporate social responsibility under the Companies Act, 2013 as
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(e)

)

well.

It is hereby clarified that if any contract, deeds, bonds, agreements, schemes, arrangements
or other instruments of whatsoever nature in relation to the CPDM Undertaking and/or the
Retail Undertaking to which the Demerged Company is a party, cannot be transferred to
Resulting Company 1 for any reason whatsoever, the Demerged Company shall hold such
contract, deeds, bonds, agreements, schemes, arrangements or other instruments of
whatsoever nature in trust for the benefit of Resulting Company 1.

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

Employees

(2)

)

(c)

(d)

Upon the Scheme becoming effective, all employees of each of the CPDM Undertaking
and the Retail Undertaking shall be deemed to have become employees of Resulting
Company 1, without any interruption of service and on the basis of continu:ty of service
and on the same terms and conditions as those applicable to them with reference to the
Demerged Company, on the Effective Date. The services of such employees with the
Demerged Company up to the Effective Date shall be taken 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.

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

The existing provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, the staff welfare scheme and any other schemes or benefits created
by the Demerged Company for such employees of the CPDM Undertaking and the Retail
Undertaking shall be continued on the same terms and conditions or be transferred to the
existing provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme, etc., being maintained by Resulting Company |
without any separate act or deed/ approval. Pending such transfer, the contributions
required to be made in respect of such employees shall continue to be made by Resulting
Company 1 to the existing funds maintained by the Demerged Company.

If any of the employees of the Demerged Company being transferred to Resulting
Company 1 as part of this Scheme are covered under any directors and officers liability
insurance policy (“D&O Insurance”) taken by the Demerged Company as on the Effective
Date, then, irrespective of their transfer to Resulting Company 1, such employees shall
continue to be covered by such D&O Insurance, for the remainder of the term of the
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(e)

)

insurance policy, and the Demerged Company and/or Resulting Company |, as the case
may be, shall execute all documents as may be required, including with the insurance
company(ies), to give effect to this sub-Paragraph (d).

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

The Demerged Company has set up a fund, by the name of “H S 1 Employees’ Gratuity
Fund”, to meet the gratuity obligations of the Demerged Company towards its eligible
employees. Subject to receipt of appropriate regulatory approvals, it is proposed that the
H S 1 Employees’ Gratuity Fund may be restructured to permit Resulting Company | to
utilize the same for its gratuity obligations towards its employees as well.,

7.1.6 Continuation of Legal Proceedings

(a)

(®)

()

(d)

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

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

If any Demerged Undertaking Proceedings is pending, the same shall not abate, be
discontinued or in anyway be prejudicially affected by reason of this Scheme and the
proceedings may be continued, prosecuted and enforced, by or against Resulting
Company 1 in the same manner and to the same extent as they would or might have been
continued, prosecuted and enforced by or against the Demerged Company, as if this
Scheme had not been made.

In the event of any difference or difficulty on whether any specific legal or other
proceedings relates to the CPDM Undertaking or the Retail Undertaking or not, the

decision of the Board of Directors of the Demerged Company in this regard shall be
conclusive and binding on the Demerged Company and Resulting Company |.
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7.1.7 Treatment of taxes

(a)

(b)

(©

(@

(e)

®

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes
and duties payable by the Demerged Company, accruing and relating to the operations of
the CPDM Undertaking and/or the Retail Undertaking from the Appointed Date onwards,
including all advance tax payments, tax deducted at source, any refund and claims shall,
for all purposes, be treated as advance tax payments, tax deducted at source or refunds and
claims, as the case may be, of Resulting Company 1.

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

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

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

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

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

7.1.8  Saving of concluded transactions

The transfer of Assets and Liabilities to, and the continuance of proceedings by, or against,
Resulting Company 1 as envisaged in Part B above shall not affect any transaction or proceedings
" already concluded by the Demerged Company on or before the Appointed Date and after the
Appointed Date till the Effective Date, to the end and intent that Resulting Company | accepts and
.adopts all acts, deeds and things done and executed by the Demerged Company in respect thereto
as done and executed on behalf of itself.

7.1.9 Conduct of Business

(a)

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

(i) The Demerged Company undertakes to carry on and shall be deemed to carry on
all businesses and activities and stand possessed of the properties and Assets of
each of the CPDM Undertaking and the Retail Undertaking, for and on account of
and in trust for Resulting Company 1;

(i) All profits accruing to the Demerged Company and all taxes thercon or losses
arising or incurred by it with respect to each of the CPDM Undertaking and the
Retail Undertaking shall, for all purposes, be treated as and deemed to be the
profits, taxes or losses, as the case may be, of Resulting Company 1;

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

(iv)  except with the consent of the Board of Directors of the Demerged Company and
Resulting Company 1, Resulting Company 1 shall not make any change in its
capital structure either by any increase (by issue of equity shares, bonus shares,
convertible debentures or otherwise), decrease, reduction, reclassification, sub-
division or consolidation, re-organisation, or in any other mannecr cffect the
reorganisation of capital of Resulting Company 1.

Resulting Company 1 shall also be entitled, pending the sanction of the Scheme, to apply
to the Central Government, State Government, and all other agencies, departments and
statutory authorities concerned, wherever necessary, for such consents, approvals and
sanctions which Resulting Company 1 may require including the registration, approvals,
exemptions, reliefs, etc., as may be required/ granted under any Applicable Law for time
being in force for carrying on business of the CPDM Undertaking and the Retail
Undertaking.

7.1.10 Amendment to Articles of Association of Resulting Company 1

(a)

(b)

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

The abovementioned change, being an integral part of the Scheme, it is hereby provided
that the said revision to the articles of association of Resulting Company 1 shall be effective
by virtue of the fact that the shareholders of Resulting Company 1, while approving the
Scheme as a whole, have also resolved and accorded the relevant consent as required
respectively under the applicable provisions of the Act and shall not be required to pass
any separate resolution(s).
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PART C

DEMERGER OF THE BPDM UNDERTAKING INTO RESULTING COMFANY 2

Transfer and vesting of the BPDM Undertaking

Upon this Scheme becoming effective and with effect from the Appointed Date, the BPDM
Undertaking of the Demerged Company shall stand demerged and transferred and be vested in
Resulting Company 2, on a going concern basis, without any further act or deed, so as to become
as and from the Appointed Date, the undertaking of Resulting Company 2, and to vest in Resulting
Company 2, all the rights, title, interest or obligations of the BPDM Undertaking therein, in the
manner described hereunder.

Transfer of Assets

(a)

(b)

(c)

@

Upon this Scheme becoming effective and with effect from the Appointed Date, any and
all Assets relating to the BPDM Undertaking, as are movable in nature or incorporeal
property or are otherwise capable of transfer by manual delivery or by endorsement and
delivery or by delivery instructions in relation to dematerialised shares or transfer by
vesting and recordal pursuant to this Scheme, shall stand transferred to and vested in
Resulting Company 2 and shall become the property and an integral part of Resulting
Company 2. The vesting pursuant to this sub- Paragraph (a) shall be deemed to have
occurred by manual delivery or endorsement and delivery or by delivery instructions in
relation to dematerialised shares or by vesting, as appropriate to the property being vested
and title to the property shall be deemed to have been transferred accordingly.

Upon this Scheme becoming effective and with effect from the Appointed Date, any and
all movable Assets of the Demerged Company relating to the BPDM Undertaking, other
than those specified above, including cash and cash equivalents, sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with Government, semi-Government, local
and other authorities and bodies, customers and other persons shall without any further act,
instrument or deed become the property of Resulting Company 2.

Upon this Scheme becoming effective and with effect from the Appointed Date, all
immovable properties (including land together with the buildings and structures standing
thereon) of the Demerged Company relating to the BPDM Undertaking, whether freehold
or leasehold, as the case may be, and any documents of title, rights and easements in
relation thereto shall stand transferred to and be vested in Resulting Company 2, subject to
Applicable Law, without any act or deed required by the Demerged Company and
Resulting Company 2. Upon this Scheme becoming effective and with effect from the
Appointed Date, Resulting Company 2 shall be entitled to exercise all rights and privileges
and be liable to pay ground rent, municipal taxes, as applicable, and fulfill all obligations,
in relation to or applicable to such immovable propertics.

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

22

55



8.1.3

(e)

®

(8

(h)

(@

Rights without requiring the execution of any further deed or document as to transfer of
the said Intellectual Property Rights in favour of Resulting Company 2. Upcn the Scheme
becoming effective, and to the extent required by the Demerged Company and Resulting
Company 1, Resulting Company 2 may grant to them the right to use the trademarks being
transferred to it pursuant to this Scheme by way of a license, on such terms and conditions
as may be mutually agreed between the relevant parties.

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

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

All Assets acquired by the Demerged Company after the Appointed Date and prior to the
Effective Date for operation of the BPDM Undertaking shall be deemed to have been
acquired for and on behalf of Resulting Company 2 and shall also stand transferred 1o and
vested in Resulting Company 2, with effect from the Effective Date,

It is hereby clarified that if any Assets in relation to the BPDM Undertaking which the
Demerged Company owns, cannot be transferred to Resulting Company 2 for any reason
whatsoever, the Demerged Company shall hold such Asset in trust for the benefit of
Resulting Company 2.

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

Transfer of liabilities

(a)

Upon this Scheme becoming effective and with effect from the Appointed Date, all
Liabilities of every kind, nature and description relating to the BPDM Undertaking shall,
without any further act or deed, be transferred to, or be deemed to be transferred to
Resulting Company 2 so as to become, from the Appointed Date. the Liabilities of
Resulting Company 2 and Resulting Company 2 undertakes to meet, discharge and satisfy
the same. It is hereby clarified that it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue of which
such Liabilities have arisen, in order to give effect to the provisions of this sub- Paragraph.
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(®)

(c)

(d)

(e)

®

®)

(a)

Where any of the liabilities and obligations pertaining to the BPDM Undertaking on the
Appointed Date, has been discharged by the Demerged Company after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed to have been for and on
behalf of Resulting Company 2.

All loans raised and used, and Liabilities incurred, if any, by the Demerged Company afier
the Appointed Date, but prior to the Effective Date, for the BPDM Undertaking shall be
deemed to be transferred to, and discharged by Resulting Company 2 without any further
act or deed.

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

The vesting of the BPDM Undertaking as aforesaid shall be subject to the existing
securities, charges, hypothecation and mortgages, if any, subsisting in relation to any loans
or borrowings of the BPDM Undertaking, provided however, any reference in any security
documents or arrangements to which the Demerged Company is a party, wherein the Assets
of the BPDM Undertaking have been or are offered or agreed to be offered as securities for
any financial assistance or obligations, shall be construed as a reference to only the Assets
pertaining to the BPDM Undertaking, as applicable, as are vested in Resulting Company 2
as per this Scheme, to the end and intent that any such security, charge, hypothecation and
mortgage shall not extend or be deemed to extend to any of the other Assets of the
Demerged Company or any of the Assets of Resulting Company 2. Provided further that
the securities, charges, hypothecation and mortgages (if any subsisting) overand in respect
of the Assets, or any part thereof, of Resulting Company 2 shall continue with respect to
such Asset, or part thereof, and this Scheme shall not operate to enlarge such securities,
charges, hypothecation and mortgages.

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

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

Contracts, Deeds, Bonds and Other Instruments

Upon the coming into effect of the Scheme, and subject to the provisions of this Scheme,
all contracts, deeds, bonds, lease deeds, agreements entered into with various persons
including independent consultants, subsidiaries/ associate companies and other
sharcholders of such subsidiaries/ associate companics, arrangements and other
instruments of whatsoever nature in relation to the BPDM Undertaking, to which the
Demerged Company is a party or to the benefit of which the Demerged Company may be
eligible, and which are subsisting or have effect immediately before the Effective Date,
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(b)

(c)

(@)

(e)

(03]

shall continue in full force and effect on or against or in favour, as the case may be, of
Resulting Company 2 and may be enforced as fully and effectually as if, instcad of the
Demerged Company, Resulting Company 2 had been a party or beneficiary or obligee
thereto or thereunder.

Without prejudice to the other provisions of the Scheme and notwithstanding that the
vesting of the BPDM Undertaking with Resulting Company 2 occurs by virtue of this
Scheme itself, Resulting Company 2 may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required, under any Applicable Law
or otherwise, execute deeds, confirmations or other writings or tripartite arrangements with
any party to any contract or arrangement to which the Demerged Company is a perty or
any writings as may be necessary to be executed merely in order to give formal effect to
the above provisions. The Demerged Company will, if necessary, also be a party to the
above. Resulting Company 2 shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of the Demerged Company and tc carry
out or perform all such formalities or compliances referred to above on the part of the
Demerged Company to be carried out or performed.

Without prejudice to the generality of the foregoing, it is clarified that upon this Scheme
becoming effective and with effect from the Appointed Date, all consents, agreements,
permissions, all statutory or regulatory licences, certificates, insurance covers, clearances,
authorities, powers of attorney given by, issued to or executed in favour of the Demerged
Company in relation to the BPDM Undertaking shall stand transferred to Resulting
Company 2 as if the same were originally given by, issued to or executed in favour of
Resulting Company 2, and Resulting Company 2 shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be
available to Resulting Company 2. In so far as the various incentives, subsidies, schemes,
special status and other benefits or privileges enjoyed. granted by any governmental body,
local authority, or by any other person, or availed by the Demerged Company in relation
to the BPDM Undertaking are concerned, the same shall vest with and be availeble to
Resulting Company 2 on the same terms and conditions as applicable to the Demerged
Company, as if the same had been allotted and/or granted and/or sanctioned and/or allowed
to Resulting Company 2.

The Demerged Company has set up a trust, by the name of “HSIL Corporate Social
Responsibility Foundation®, for the purpose of fulfilling its corporate social responsibility
under the Companies Act, 2013, either singly or along with its subsidiary companies or
along with any other company or holding or subsidiary company of such other company.
Subject to provisions of the Companies Act, 2013, it is proposed that the HSIL Corporate
Social Responsibility Foundation be restructured to permit Resulting Company 2 to utilize
the same for fulfilling its corporate social responsibility under the Companies Act, 2013 as
well.

It is hereby clarified that if any contract, deeds, bonds, agreements, schemes, arrangements
or other instruments of whatsoever nature in relation to the BPDM Undertaking to which
the Demerged Company is a party, cannot be transferred to Resulting Company 2 for any
reason whatsoever, the Demerged Company shall hold such contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in trust for
the benefit of Resulting Company 2.

Upon this Scheme becoming effective, all the resolutions, if any, of the Demerged
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Company which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered as the resolutions of Resulting Company 2, to the extent
such resolutions pertain to the BPDM Undertaking, and, if any such resolutions have an
upper monetary or any other limits imposed under the provisions of the Act, then the said
limits shall apply mutatis mutandis to such resolutions and shall constitute the aggregate
of the said limits in Resulting Company 2.

8.1.5 Employees

(a)

(®)

(c)

(@

(e)

Upon the Scheme becoming effective, all employees of the BPDM Undertaking shall be
deemed to have become employees of Resulting 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 Demerged Company, on the Effective Date.
The services of such employees with the Demerged Company up to the Effective Date shall
be taken into account for the purposes of all benefits to which the said employees may be
eligible, including for the purpose of payment of any retrenchment compensation, gratuity
and other terminal benefits.

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

The existing provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, the staff welfare scheme and any other schemes or benefits created
by the Demerged Company for such employees of the BPDM Undertaking shall be
continued on the same terms and conditions or be transferred to the existing provident fund,
employee state insurance contribution, gratuity fund, superannuation fund, staff welfare
scheme, etc., being maintained by Resulting Company 2 without any separate act or deed/
approval. Pending such transfer, the contributions required to be made in respect of such
employees shall continue to be made by Resulting Company 2 to the existing funds
maintained by the Demerged Company.

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

The Demerged Company, pursuant to a notification in the Official Gazette dated
October 22, 1968, issued by the Secretary to the Government, Haryana, Labour and
employment departments, in exercise of the powers conferred under Paragraph 27-A of the
Employees’ Provident Funds Scheme, 1952, has been granted an exemption from the
operations of the Employees’ Provident Funds Scheme, 1952 and currently deposits the
provident fund collections of certain employees into the fund, “Somany Provident Fund
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Q)

Institution”. Subject to receipt of appropriate regulatory approvals, it is proposed that the
Somany Provident Fund Institution may be restructured to permit Resulting Company 2 to
utilize the same for depositing the provident fund collections of its employees as well.

The Demerged Company has set up a fund, by the name of “H S 1 Employees’ Gratuity
Fund”, to meet the gratuity obligations of the Demerged Company towards its eligible
employees. Subject to receipt of appropriate regulatory approvals, it is proposed that the
H S 1 Employees’ Gratuity Fund may be restructured to permit Resulting Company 2 to
utilize the same for its gratuity obligations towards its employees as well.

8.1.6 Continuation of Legal Proceedings

8.1.7

(a)

®)

(c)

(d)

From the Effective Date, all legal or other proceedings (including before any statutory or
quasi-judicial authority or tribunal) by or against the Demerged Company under any
statute, whether pending on the Appointed Date, or which may be instituted any time in the
future and in relating to the BPDM Undertaking (“BPDM Undertaking Proceedings”)
shall be continued and enforced by or against Resulting Company 2 after the Effective
Date, to the extent legally permissible. To the extent such BPDM Undertaking Proceedings
cannot be taken over by Resulting Company 2, such proceedings shall be pursued by the
Demerged Company as per the instructions of and entirely at the costs and expenses of
Resulting Company 2.

If the BPDM Undertaking Proceedings are taken against the Demerged Company in respect
of the matters referred to in Paragraph 8.1.6(a) above, it shall defend the same in
accordance with the advice of Resulting Company 2 and at the cost of Resulting
Company 2, and the latter shall reimburse and indemnify and hold harmless the Demerged
Company against all liabilities and obligations incurred by the Demerged Company in
respect thereof.

If any BPDM Undertaking Proceedings is pending, the same shall mot abate, be
discontinued or in anyway be prejudicially affected by reason of this Scheme and the
proceedings may be continued, prosecuted and enforced, by or against Resulting
Company 2 in the same manner and to the same extent as they would or might have been
continued, prosecuted and enforced by or against the Demerged Company, as if this
Scheme had not been made.

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

Treatment of taxes

(a)

(b)

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes
and duties payable by the Demerged Company, accruing and relating to the operations of
the BPDM Undertaking from the Appointed Date onwards, including all advance tax
payments, tax deducted at source, any refund and claims shall, for all purpuses, be Lreated
as advance tax payments, tax deducted at source or refunds and claims, as the case may be,

of Resulting Company 2,

Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit of
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8.1.9

(©

d

(e)

®

carried Torward losses and olber stalulory benelits, including i respecl of income lax
(inchiding MAT credit), Cenvat, customs, VAT, sales tax, service tax, goods and services
tax (GST), etc. relating to the BPDM Undertaking to which the Demerged Company is
entitled to shall be available to and vest in Resulting Company 2, without any further act
or deed.

Upon this Scheme becoming effective, the Demerged Company and Resulting Company 2
are permitted to revise and file their respective income tax returns, including tax deducted
at source certificates, sales tax/ value added tax returns, service tax returns, goods and
services tax (GST) returns and other tax returns for the period commencing on and from
the Appointed Date, and to claim refunds/ credits, pursuant to the provisions of this
Scheme.

The Board of Directors of the Demerged Company shall be empowered to determine if any
specific tax liability or any tax proceeding relates to the BPDM Undertaking and whether
the same would be transferred to Resulting Company 2.

Upon this Scheme becoming effective, any tax deposited, certificates issued or returns filed
by the Demerged Company relating to the BPDM Undertaking shall continue to hold good
as if such amounts were deposited, certificates were issued and returns were filed by
Resulting Company 2.

All the expenses incurred by the Demerged Company and Resulting Company 2 in relation
to the demerger of the BPDM Undertaking, as per Part C of this Scheme, including stamp
duty expenses, if any, shall be allowed as deduction to the Demerged Company and
Resulting Company 2 in accordance with Section 35DD of the IT Act over a period of §
years beginning with the previous year in which this Scheme becomes effective,

Saving of concluded transactions

The transfer of Assets and Liabilities to, and the continuance of proceedings by, or against,
Resulting Company 2 as envisaged in Part C above shall not affect any transaction or proceedings
already concluded by the Demerged Company on or before the Appointed Date and after the
Appointed Date till the Effective Date, to the end and intent that Resulting Company 2 aceepts and
adopts all acts, deeds and things done and executed by the Demerged Company in respect thereto
as done and executed on behalf of itself.

Conduct of Business

(a)

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

(i) The Demerged Company undertakes to carry on and shall be deemed to carry on
all businesses and activities and stand possessed of the properties and Assets of the
BPDM Undertaking, for and on account of and in trust for Resulting Company 2;

(i) All profits accruing to the Demerged Company and all taxcs thercon or losscs
arising or incurred by it with respect to the BPDM Undertaking shall, for all
purposes, be treated as and deemed to be the profits, taxes or losses, as the casc
may be, of Resulting Company 2;

(iii)  the Demerged Company shall carry on the business of the BPDM Undertaking
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(b)

with reasonable diligence and business prudence and in the same manner as it had
been doing hitherto and shall be entitled to take all decisions in relation to the
BPDM Undertaking, as may be required; and

(iv)  except with the consent of the Board of Directors of the Demerged Company and
Resulting Company 2, Resulting Company 2 shall not make any change in its
capital structure either by any increase (by issue of equity shares, honus shares,
convertible debentures or otherwise), decrease, reduction, reclassification, sub-
division or consolidation, re-organisation, or in any other manner effect the
reorganisation of capital of Resulting Company 2.

Resulting Company 2 shall also be entitled, pending the sanction of the Scheme, to apply
to the Central Government, State Government, and all other agencies, departments and
statutory authorities concerned, wherever necessary, for such consents, approvals and
sanctions which Resulting Company 2 may require including the registration, approvals,
exemptions, reliefs, etc., as may be required/ granted under any Applicable Law for time
being in force for carrying on business of the BPDM Undertaking.
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9.1

9.2

9.2.1

9.22

9.23

0.24

95

9.2.6

PARTD
ISSUE OF NEW EQUITY SHARES AND CANCELLATION OF EXISTING SHARES

Resulting Company 1 shall have taken all necessary steps, including by way of passing all enabling
corporate resolutions to increase or alter, to the extent required, its authorised share capital suitably
so as to enable it to issue and allot the New Equity Shares under this Scheme and if applicable, for
the issuance of the necessary share certificates and/or letters of allotment representing such Shares.

Issuance of New Equity Shares

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

Approval of this Scheme by the shareholders of Resulting Company 1 shall be deemed to mean
that the said shareholders have also accorded all relevant consents under the Act for the issue and
allotment of New Equity Shares by Resulting Company 1 to the shareholders of the Demerged
Company.

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 Demerged Company
as holding shares as of the Record Date. Provided however that, the number of New Equity Shares
will be equitably adjusted to reflect appropriately the effect of any share split, reverse share split,
dividend, including any extra-ordinary cash dividend, reorganization, recapitalisation,
reclassification, combination, exchange of shares, or other like change with respect to Resulting
Company 1 shares on the books of Resulting Cempany 1 as on the Record Date.

In case any shareholder’s shareholding in the Demerged Company is such that the shareholder
becomes entitled to a fraction of an equity share in Resulting Company 1, Resulting Company |
shall not allot fractional shares to such shareholder but shall consolidate such fractions and issue
consolidated equity shares to a separate trustee nominated by Resulting Company 1 in that behalf,
who shall sell such equity shares at prevailing market prices within a reasonable time frame after
allotment and distribute the net sale proceeds by cheque (after deduction of tax and all other
associated costs as applicable) to the shareholders of the Demerged Company, in proportion to their
fractional entitlements. During consolidation of the fractional shares, if the sum of such fractional
shares is not a whole integer, Resulting Company 1 shall issue such additional fractional share to
the trustee, such that the total shares so issued shall be rounded off to the next whole integer. The
issue of the fractional share by Resulting Company | to the trustee, shall form an integral part of
the consideration to be paid under the Scheme.

The New Equity Shares shall be subject to the memorandum and articles of association of Resulting
Company 1.

The issue and allotment of the New Equity Shares by Resulting Company 1 to the shareholders of
the Demerged Company as provided in this Scheme is an integral part thereof and shall be deemed
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to have heen carried out as if the procedure laid down under Section 62 read with Section 42 of the
Companies Act, 2013 and any other applicable pravisions of the Act were duly complied with.

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 Comparny 1 shall issue equity shares in physical form to such shareholders
of the Demerged Company.

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 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 | and in relation to New Equity Shares.

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 otherwisc
be held by the trustees appointed by Resulting Company 1.

Cancellation of equity shares held by the Demerged Company in Resulting Company 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,

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 sharcholdcrs for the purpose of cffecting the
reduction under the provisions of Section 66 of the Companics Act, 2013 as well and no [urther
compliances would be separately required.

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

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

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

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

Listing of New Equity Shares

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

The New Equity Shares issued and allotted pursuant to this Scheme shall remain frozen in the
depositories system until listing and trading permission is granted by the relevant designated Stock
Exchange for their listing and trading. Post the issuance of the New Equity Shares by Resulting
Company 1 in terms of Paragraph 9.2 of this Scheme, there shall be no change in the share capital
of Resulting Company 1, including the New Equity Shares, or ‘Control’ in Resulting Company 1
between Record Date and the date of listing of the equity shares of Resulting Company |, which
may affect the status of the approval granted by the Stock Exchanges, and any other governmental
authority in this regard,

ACCOUNTING TREATMENT

Accounting treatment in the books of account of the Demerged Company

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

The Demerged Company shall, in its books of account, upon the Scheme becoming effective and
with effect from the Appoited Date, account for the demerger ol (1) the CPDM Undertaking and
the Retail Undertaking into Resulting Company |, 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
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the CPDM Undertaking, Retail 1 Indertaking and BPDM lindertaking, shall be reduced in
the books of account of the Demerged Company.

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 eccount of the Demerged Company.

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.

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

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

The excess, if any, of 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,

The reduction, if any under Paragraph 10.1.2(f) above, cf 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.

Accounting treatment in the books of Resulting Company 1

Upon the Scheme becoming effective and with effect from the Appointed Date, Resulting
Company | 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)

®

(c)

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

Resulting Company 1 shall credit its share capital account with the aggregate face value of
the New Equity Shares issued to the shareholders of the Demerged Company under
Paragraph 5.2 of the Scheme.

Resulting Company 1 shall record the Reserves, as determined by the Board of Directors
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of the Demerged Company, in its financial statements

(d) The existing share capital of Resulting Company | 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.

() 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.

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.

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 alsu he order under the aforesaid applicable provisions of the Act
for the purpose of confirming adjustment to the securities premium account, as may be applicable.

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.

Accounting treatment in the books of Resulting Company 2

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.

% 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,
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(d)  Negative capital reserve, if any, crealed pursuant Lo 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 issned by the Central Government and the
Generally Accepted Accounting Principles.

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.

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.

REMAINING UNDERTAKING

The Remaining Undertaking and all the Asscts, propertics, rights, Liabilities and obligations theretu
shall continue to belong to and be vested in and be managed by the Demerged Company and
Resulting Company 1 and Resulting Company 2 shall have no right, claim or obligation in relation
to the Remaining Undertaking. From the Appointed Date, the Demerged Company shall carry on
the activities and operations of the Remaining Undertaking distinctly and as a separate business
from the CPDM Undertaking, the Retail Undertaking and the BPDM Undertaking,

All legal, taxation and other proceedings whether civil or criminal (including before any statutory
or quasi-judicial authority or tribunal) by or against the Demerged Company under any statute,
whether pending on the Appointed Date or which may be instituted at any time thereafter, and in
each case pertaining to the Remaining Undertaking shall be continued and enforced by or against
the Demerged Company after the Effective Date. Resulting Company 1 and Resulting Company 2
shall in no event be responsible or liable in relation to any such legal or other proceeding against
the Demerged Company.

With effect from the Appointed Date and up to, including and beyond the Effective Date, the
Demerged Company:

(a) shall be deemed to have been carrying on and to be carrying on all the business and
activities relating to the Remaining Undertaking for and on its own behalf: and

(b) all profits accruing to the Demerged Company thereon or losses arising or incurred by it
relating to the Remaining Undertaking shall for all purposes be treated as the profits or
losses, as the case may be, of the Demerged Company.
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PART E - GENERAL TERMS AND CONDITIONS
Application to the Hon’ble Tribunal

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

The Demerged Company, Resulting Company | and Resulting Company 2 shall make the requisite
joint company applications under Sections 230 to 232 of the Companies Act, 2013 and Section 66
of the Companies Act, 2013 other applicable provisions of the Act, to the Hon’hle Tribunal, for
seeking sanction of this Scheme.

Modifications to the Scheme

The Companies (acting through their respective Board of Directors) may, in their full and absolute
discretion, assent to any amendments, alterations or modifications to this Scheme, in part or in
whole, which the Hon’ble Tribunal and/or any other authorities may deem fit to direct, approve or
impose or which may otherwise be considered necessary or desirable for settling any question or
doubt or ditticulty that may arise for implementing and/or carrying out this Scheme, including any
individual part thereof, or if the Board of Directors are of the view that the coming into effect of
this Scheme, in part or in whole, in terms of the provisions of this Scheme, could have an adverse
implication on all or any of the Companies. Each of the Companies (acting through their respective
Board of Directors) be and are hereby authorised to take such steps and do all acts, deeds and things,
as may be necessary, desirable or proper to give effect to this Scheme, in part or in whole and ta
resolve any doubts, difficulties or questions whether by reason of the order of the Hon’ble Tribunal
or of any directive or orders of any other authorities or otherwise howsoever arising out of, under
or by virtue of this Scheme and/or any matters concerning or connected therewith and may also in
their full and absolute discretion, withdraw or abandon this Scheme, or any individual part thereof,
at any stage prior to the Effective Date.

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

Conditions for the scheme becoming effective

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

N Section 66 ol 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.
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‘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.

Sequence of coming into effect of this Scheme

The Scheme shall come into operation from the Effective Date, but with effect from the Appointed
Date.

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

Revocation, Withdrawal of this Scheme

Subject to the order of the Hon'ble Tribunal, the Board of Directors of the Demerged Company
shall be entitled to revoke, cancel, withdraw and declare this Scheme of no effect at any stage if,
(a) this Scheme is not being sanctioned by the Hon’ble Tribunal or if any of the consents, approvals,
permissions, resolutions, agreements, sancticns and conditions required for giving effect to this
Scheme are not obtained or for any other reason; (b) in case any condition or alteration imposed by
the shareholders and/or ereditors of the Companies, the Hon’ble Tribunal or any other authority is
not acceptable to the Board of Directors of the Demerged Company; or (c) the Board of Directors
of the Demerged Company are of the view that the coming into effect of this Scheme, in terms of
the provisions of this Scheme, or filing of the drawn up order with any governmental authority
could have adverse implication on all or any of the Companies. On revocation, withdrawal, or
cancellation, this Scheme shall stand revoked, withdrawn, cancelled and be of no effect and in that
event, no rights and liabilities whatsoever shall accrue to or be incurred inter se between the
Companies or their respective shareholders or creditors or cmploycecs or any other person, save and
except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any
right, liability or obligation which has arisen or secrued pursuant thereto amd which shall Le
governed and be preserved or worked out in accordance with the Applicable Law and in such case,
the Demerged Company shall bear all costs relating to this Scheme unless otherwise mutually

agreed.
Effect of non-receipt of approvals

In case this Scheme is not sanctioned by the Hon’ble Tribunal, or in the event any of consents,
approvals, permissions, resolutions, agreements, sanctions or conditions enumerated in this Scheme
not being obtained or complied or for any other reason, if this Scheme cannot be implemented,
then, this Scheme shall become null and void, and the Demerged Company shall bear the entire
cost, charges and expenses in connection with this Scheme unless otherwise mutually agreed.

Costs, charges and expenses

All costs, charges, fees, taxes including duties, stamp duties, levies and all other expenses, if any
(suve as expressly agreed otherwise or if directed by the ITon’ble Tribunal) arising out of, or
incurred in carrying out and implementing this Scheme and matters incidental thereto, shall be

Bome by the Demerged Company.

Based on mutual agreement between the Board of Directors of the Demerged Company, Resulting
Company | and Resulting Company 2 and subject to the provisions of Applicable Law, the Board
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21.

22.

ot Directors of the Companies may authorise the execution of appropriate arrangements between
the Companies and the lenders, as may be required, in respect of any loans raised by the Demerged
Company prior to the Effective Date.

Dividend/ Distribution of Profits

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

Compliance with Applicable Laws

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

Provisions incorporated as per directions of SEB1/Stock Kxchanges

Action taken by SEBI/RBI

SEBI has issued a common order, Order No. WTM/PS/OS/CFD/TUNE/2013, dated June 04, 2013,
against 105 listed companies, including India Power Corporation Limited (previously known as
DPSC Limited), for non-compliance with the SEBI requirements of maintaining minimum public
shareholding in a listed company. By way of the said order, the directors of all such companies,
including India Power Corporation Limited, were infer alia (a) prohibited from buying, selling or
otherwise dealing in securities of such non-compliant companies, either directly cr indirectly, in
any manner whatsoever, except for the purpose ‘of complying with the minimum public
shareholding requirement; and (b) restrained from holding any new position as a director in any
listed company, till such time such non-compliant companies comply with the minimum public
shareholding requirement. The Demerged Company has been given to understand that Mr. Nand
Gopal Khaitan (DIN: 00020588), an independent director on its Board of Directors since
September 27, 1996, was also an independent director on the board of directors of India Power
Corporation Limited at the time the said order was passed. The Demerged Company further
understands that Mr. Nand Gopal Khaitan has filed an appeal against the said order of SEBI before
the Securities Appellate Tribunal, which appeal is currently pending.

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

Registered trademarks forming part of the BPDM Undertaking

1. | Dura Clay !239214
2. | Hinsan Heat Rings 290967
3. | Zircodence 1366563
4. | Alludence 366562
5.| Zircohind 346478 l
6. | Duravit 411139
7. | H-Vitreous 1780268 :
8. | HSI Vitreous Hindware i 520824 B -1F
9. | H-VITREOUS HINDWARE 529823 :
10| H-VITEROUS HINDWARE HINDUSTAN SANITARYWARE | 1249275

& INDUSTRIES LIMITED L
11| HINDWARE - . - 6082028
12| Hindware (stylized) 11270477 '
13| hindware 2127595
14| hindware ITALIAN COLLECTION 2118863
15! Hindware ITALIAN COLLECTION 1270478
16, Hindware PREMIUM 1270487
17/ BURROW BACK SEAT 969214
18, PADDLE BOAT SEAT 969216
19, Rclaxa Scat 969215
20, CASCADE STEPS - __j_96_§!2_l3
21, SLEEK HAITOTHEEK HAI 1929840
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22! Sleek 1244117
23 Sleek Ultra (label) 1112898
24| LISPO 1505314
25[ LISPO 1505315
26| PONCHO 1467358
27| BENE LAVE 1589347
28| BENE LAVE 1589341
29| BENE LAVE 1589348
30/ BENE LAVE 1589349
31] BENE LAVE 1589350
32| BENE LAVE 1589353
33] BENE LAVE 1589352
34 BENE LAVE 1589351
35/ BENELAVE 2159751
36/ BENELAVE 2159749 |
37 hindware ITALIAN COLLECTION 2127594
38| hindware ART 2127596
39| hindware ART 2118862
40| GERMI CLEAN from Hindware 1784754
41| hindware sleek essence 2799128
_ 42| magari 2991258
43| magari 2991256
44| magari 2991259
45! magari 2991260
46/ mamma mia 2991257
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2991255

47 mamma mia

48] ebello . 2991263

49] ebello - 55iz6i

50/ hindware 2159746

51] Intaliano by hindware 3407012

52/ Intaliano by hindware 3407011 “
53] hindware ITALIA 3407001

54| HINDWARE ITALIA 3407291

55] INTALIANO BY HINDWARE 3407208
56| ITALIA BY HINDWARE 3407292

57| INTALIANO BY HINDWARE 3407299 |
58| Intaliano by hindware 3407010 |
59| ITALIA BY HINDWARE [ 3407293

60| INTALIANO BY HINDWARE 3407300

61| hindware ITALIAN COLLECTION BATHROOMS YOU | 2991264

KEEPADMIRING (LABEL)

62| Intaliano _ 3407007

63/ INTALIANO 3407294

64| INTALIANO 3407295
65] INTALIANO 3407296

66| INTALIANO 3407297 !
67| Hindware British Collection 3455646 1
68| Hindware British Collection 3455647

69] Hindware German Collection 3455650 |
70) Hindware English Collection 3455653
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Hindware English Collection

3455654

72| Hindware French Collection 3455655
73| Hindware Paris Collection e 3455658
74| HINDWARE SPANISH COLLECTION 3459928
75| HINDWARE SPANISH COLLECTION 3459929
76/ Hindware Paris Collection 3455649
77| TTindware English Collection 3455652
78| Hindware French Collection 3455656
79| Hindware French Collection 3455657
80] TRUFLO PIPES & FITTINGS BY HINDWARE 3315070
81] TRUFLO PIPES & FITTINGS BY HINDWARE LEAKAGE | 3315085
NAHI FLOW BHI SAHI
82| TRUFLO PIPES & FITTINGS BY HINDWARE LEAKAGE | 3315086
NAHI FLOW BHI SAHI
83] TRUFLO PIPES BY HINDWARE 3315061
84] TRUFLO BY HINDWARE 3315073
85| TRUFLO BY HINDWARE 3315074
86/ TRUFLO BY HINDWARE 3315076
87/ TRUFLO 3313836
88| TRUFLO BY HINDWARE 3315078
89/ TRUFLO PIPES & FITTINGS BY HINDWARE 3315079
90/ TRUFLO PIPES & FITTINGS BY HINDWARE 3315080
91] TRUFLO PIPES & FITTINGS BY HINDWARE 3315084
92 TRUFLO PIPES BY IINDWARE 3313829
93] TRUFLO FITTINGS BY HINDWARE LEAKAGE FULL STOP | 3313878
94| TRUFLO BY HINDWARE 3313854
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95[ TRUFLO PIPES BY HINDWARE 3315062
96| TRUFLO PIPES & FITTING BY HINDWARE 3315068
97| TRUFLO PIPES BY HINDWARE LEAKAGE FULL STOP | 3313865
98| TRUFLO FITTINGS BY HINDWARE LEAKAGE NAHI FLOW | 3313877
BHI SAHI
99| TRUFLO FITTINGS BY HINDWARE 3313850
100. | TRUFLO 3313838
101. | TRUFLO 3313839
102. | TRUFLO PIPES & FITTINGS BY HINDWARE LEAKAGE | 3315090
NAHI FLOW BHI SAHI
103. | TRUFLO PIPES BY HINDWARE 3313827
104. | TRUFLO FITTINGS BY HINDWARE 3313853
105. | TRUFLO PIPES BY HINDWARE 3313828
106. | TRUFLO PIPES BY HINDWARE 3315064
107. | TRUFLO PIPES BY HINDWARE 3315066
108. | TRUFLO PIPES & FITTINGS BY HINDWARE LEAKAGES | 3313866

FULL STOP
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SCHEDULE 1l

Registered trademarks forming part of the CPDM Undertaking

.| SNOWCREST | 3201515
2. | MOONBOW 3297411 |
EZILI |
3. |MOONBOW | 3297410
| ACHELOUS )
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SCHEDULE III
Registered trademarks and copyrights forming part of the Retail Undertaking

Registered trademarks forming part of the Retail Undertaking

1. | evok 1589342
(word per se) e
2. evok ' 1677516
homes with soul
3. evok ‘ | 1579362
4, evok 1677517
’ homes with soul B
(5, evok 1502530
6. evok 1512242
1. EVOK HOMES WITH SOUL 1677518
8. | evok ) 1579363
(word per se)
9. | evok ; ) 1677519
:- HOMES WITH SOUL
|
10. evok 7 1579364 |
1 I " LR
11. evok 1677520
homes with soul
12, evok 1579365
13. evok 1677521
homes with soul
14 INCASA 1502533
5. |evok 7” ' 1502535
16. evok 1512243
17. | evok | 1677522
45
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homes with soul

18.  [evok 1502529
19. | evok(logo) 1512244
20. evok 1677523
HOMES WITH SOQUL
21. evok 1502536
22, evok 1512245
23. EVOK HOMES WITH SOUL 1677524
24. evok 1502537
25, evok 1512246
26. evok 1677525
homes with soul
27. evok 1502531
28, evok 1512247
{word per se)
29. EVOK HOMES WITH SOUL 1677526
30. INCASA 1502534
31. evok 1502538
32. evok 1512248
33. | EVOK HOMES WITH SOUL 1677527
34. evok 1677528
HOMES WITH SOUL
35, evok 1502532
36. Evok 1512249
(LOGO)
3 evok 1677529

homes with soul
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2

Copyrights forming part of the Retail Undertuking:
(2) EVOK Homes With Soul The Home Fashion Mega Store (LABEL); and

(b)  EVOK Homes With Soul (LABEL).
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Annexure - 2

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH, AT KOLKATA

CA (CAA) No. 649/KB/2018

In the matter of:
The Companies Act, 2013;

And
In the matter of:
Sections 230, 231 and 232 of the said Act;

And
In the matter of:
M/S HSIL LIMITED, an existing Company under the Companies Act,
2013 having its registered office at 2, Red Cross Place, Kolkata -
700001;

...Applicant Company no. 1/ Transferor Company

And
In the matter of:
M/S SOMANY HOME INNOVATION LIMITED, an existing Company
under the Companies Act, 2013 having its registered office at 2,
Red Cross Place, Kolkata - 700 001;

..Applicant Company no. 2/ First Transferee Company

And
In the matter of:
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M/S BRILLOCA LIMITED, an existing Company under the Companies
Act, 2013 having its registered office at 2, Red Cross Place, Kolkata
- 700 001;

...Applicant Company no. 3/ Second Transferee Company

And
In the matter of:

1. M/S HSIL LIMITED

2. M/S SOMANY HOME INNOVATION LIMITED

3. M/S BRILLOCA LIMITED
.... Applicants

Coram : Shri Jinan K.R., Member(Judicial)

For the Applicant :
Mrs. Manju Bhuteria, Advocate
Ms. Pooja Jewrajka, Advocate
Date of pronouncement of order: Z_l (Zl 2019

ORDER
Per Shri Jinan K.R., Member(Judicial)

1. The instant joint application has been filed for the
purpose of ultimately obtaining sanction of this Tribunal to a
Scheme, pursuant to and under the provisions of Sections 230
and 232 of the Act and the relevant provisions thereunder, in
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the manner provided in the Scheme, whereby a)all the assets
and liabilities pertaining to the CPDM Undertaking and the
Retail Undertaking of the Transferor Company shall be
demerged and transferred to and be vested in the First
Transferee Company, each on a going concern basis and b)all
the assets and liabilities pertaining to the BPDM Undertaking
of the Transferor Company shall be demerged and transferred
to and be vested in the Second Transferee Company , on a
going concern basis, with effect from the Appointed Date and
upon the Scheme becoming effective. A copy of the Scheme is
annexed to the application and marked as ‘Annexure A’
[Page 43 of the Application]

. It is stated in the proposed Scheme of Arrangement that the
segregation of businesses as envisaged in the Scheme will
enable sharper focus and better alignment of the businesses
to its customers and shall also enable the respective
businesses to improve competitiveness, operational
efficiencies and strengthen its position in the relevant
marketplace,

. It is stated in the proposed Scheme of Arrangement that the
Scheme shall enable each of the Demerged Undertakings and
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the Remaining Undertakings 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 and shall result in
creation of separate and distinct entities housing the
Demerged Undertakings and the Remaining Undertakings.

. It is stated in the proposed Scheme of Arrangement that the
Scheme shall benefit all stakeholders, leading to growth and
value creation in the long run and maximizing the value and
return to the shareholders, unlocking intrinsic value of assets,
achieving cost efficiencies and operational efficiencies.

. The Board of Directors of each of the Applicant Companies
have, at their Board meeting held on November 10, 2017
approved the Scheme. The Board Resolutions are annexed to
the application and marked as ‘Annexure E’. [Page 421 of
the Application], ‘Annexure L'. [Page 514 of the Application]
and ‘Annexure T’. [Page 620 of the Application].

. It is further stated in the application that the aggregate assets
of all the Applicant Companies are more than sufficient to
meet all the liabilities and the sald Scheme will not adversely
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affect the rights of any of the creditors of the Applicant
Companies, in any manner whatsoever and due provisions
have been made for payment of all liabilities, as and when the
same shall fall due in usual course.

. It is further stated in the application that no investigation
proceedings are pending against the Applicant Companies
under Sections 210, 213 to 217, 219, 220, 222 to 227 of the
Companies Act, 2013 or any other provisions thereof.

. A firm of Chartered Accountant has prepared a Report
determining the Share Entitlement Ratio upon implementation
of the Scheme. A copy of the Report is annexed to the
application and marked as ‘Annexure X’. [Page 657 of the
Application].

. The Statutory Auditors of each of the applicant companies
have provided a certificate to the effect that the Accounting
Treatment in the Scheme is in compliance with the applicable
Accounting Standards and the Generally Accepted Accounting
Principles in India. Copies of such certificated dated November
10, 2017 are annexed to the application and marked as
‘Annexure BB’. [Page 688 of the Application], ‘Annexure
CC’. [Page 694 of the Applicaticn] and *"Annexure DD’, [Page
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10,

11.

12,

700 of the Application].

It is also stated in the application that the said Scheme of
Arrangement is fair, reasonable and practicable and that the
terms and conditions of the said Scheme will not adversely
affect the shareholders or creditors of the Applicant
Companies.

The National Stock Exchange of India Limited, the stock
exchange on which the equity shares of the Transferor
Company are listed, has vide its observation letter dated April
23, 2018 granted Its no objection to the filing of the Scheme
before this Hon'ble Tribunal. A copy of the said letter is
annexed to the application and marked as ‘Annexure Z'.
[Page 684 of the Application].

The BSE Limited, the stock exchange on which the equity
shares of the Transferor Company are also listed, has vide its
observation letter dated April 24, 2018 granted its no
objection to the filing of the Scheme before this Hon'ble
Tribunal. A copy of the said letter Is annexed to the
application and marked as ‘Annexure AA’. [Page 686 of the
Application]
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13

14.

15.

16.

It is stated that the Scheme does not in any way violate,
override or circumvent any provision of the Companies Act,
2013 and the rules and regulations issued thereunder.

It is further stated that the Scheme does not contemplate any
scheme of corporate debt restructuring as provided for under
Section 230(2)(c) of the Companies Act, 2013.

It is stated that as on March 31, 2018, the Transferor
Company, a widely held, publicly listed company, has 28935
equity shareholders holding a total of 72296395 equity shares
having a face value of Rs. 2/- each. In this regard, a
certificate issued by a Chartered Accountant certifying the
Shareholding pattern of the Transferor Company as on March
31, 2018 is annexed to the Application and marked as
‘Annexure F’' [Page 430 of the Application].

It is stated that the Transferor Company has a total
outstanding secured debt of Rs. 6,73,81,69,684/- as on April
25, 2018. A certificate issued by a Chartered Accountant
certifying the total outstanding secured debt of the Transferor
Company as on April 25, 2018 is annexed to the Application
and marked as "Annexure G’. [Page 438 of the Application]
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17.1t is stated that the Transferor Company has a total
outstanding unsecured debt of Rs. 5,35,52,65,302/- as on
April 25, 2018, A certificate issued by a Chartered Accountant
certifying the total outstanding unsecured debt of the
Transferor Company as on April 25, 2018 is annexed to the
Application and marked as ‘Annexure H'. [Page 446 of the
Application]

18.1t is stated that as on the date of this Joint Applicant, the First
Transferee Company has 7 (seven) equity shareholders and
no preference shareholders. It is further stated that all the
equity shareholders of the First Transferee Company
representing 100% in number and 100% in value of the
issued, subscribed and fully paid-up equity share capital of
the First Transferee Company, have given their consent in
writing agreeing to the Scheme and also consented to waive
the holding and convening of the meeting of the shareholders
of the First Transferee Company. In this regard, a certificate
issued by a Chartered Accountant certifying the list of
shareholders of the First Transferee Company as on April 25,
2018 along with the consent affidavits recelved from all the
shareholders of the First Transferee Company are annexed to
the Application and marked as ‘Annexure M’. [Page 518 of
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19.

20.

21.

the Application]

It is stated that as on March 31, 2018, the First Transferee
Company has no secured creditors. In this regard, a
certificate issued i:}y a Chartered Accountant certifying that
the First Transferee Company has nil secured creditors as on
March 31, 2018 is annexed to the Application and marked as
‘Annexure N’. [Page 547 of the Application]

It is stated that as on March 31, 2018, the First Transferee
Company has a total of 1 (one) unsecured creditor, being the
Transferor Company, representing a total outstanding
unsecured debt of 6,00,000/- (Rupees Six Lakh Only) as on
March 31, 2018. In this regard, a certificate issued by a
Chartered Accountant certifying that the Transferor Company
is the only unsecured creditor of the First Transferee Company
as on March 31,'2018 is annexed to the Application and
marked as ‘Annexure O’. [Page 549 of the Application]. The
consent affidavit received from the unsecured creditor is
annexed to the Application and marked as ‘Annexure P’.
[Page 551 of the Application].

It is stated that as on the date of this Joint Applicant, the
Second Transferee Company has 7 (seven) equity

Sd
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22.

23.

10

shareholders and no preference shareholders. It is further
stated that all the equity shareholders of the Second
Transferee Company representing 100% in number and 100%
in value of the issued, subscribed and fully paid-up equity
share capital of the Second Transferee Company, have given
their consent in writing agreeing to the Scheme and also
consented to waive the holding and convening of the meeting
of the shareholders of the Second Transferee Company. In
this regard, a certificate issued by a Chartered Accountant
certifying the list of shareholders of the Second Transferee
Company as on April 25, 2018 along with the consent
affidavits received from all the shareholders of the Second
Transferee Company are annexed to the Application and
marked as ‘Annexure U’, [Page 624 of the Application]

It is stated that as on March 31, 2018, the Second Transferee
Company has no secured creditors. In this regard, a
certificate issued by a Chartered Accountant certifying that
the Second Transferee Company has nil secured creditors as
on March 31, 2018 is annexed to the Application and marked
as "Annexure V’. [Page 653 of the Application]

It is stated that as on March 31, 2018, the Second Transferee

10
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25,

Company has no unsecured creditors. In this regard, a
certificate issued by a Chartered Accountant certifying that
the Second Transferee Company has nil unsecured creditors
as on March 31, 2018 s annexed to the Application and
marked as ‘Annexure W'. [Page 655 of the Application]

It Is further stated that in compliance with SEBI circular

bearing no. CFD/DIL3/CIR/2017/21 dated March 10, 2017,
the statutory auditor of the Transferor Company has issued a
certificate dated November 10, 2017 of non applicability of
requirements of Paragraph (I)(A)(9)(a) and
Paragraph (1)(A)(9)(b) read with Paragraph {I)(A)(9)(c) of the
said SEBI circular, A certified copy of the said certificate
issued by the statutory auditor is annexed to the Application
and marked as "Annexure EE’. [Page 706 of the Application]

Heard the learned Advocate, perused the records and
documents annexed to the application and affidavits filed in the
instant proceedings and on perusal of the submission made on
behalf of the applicants, the following orders are passed herein
by this Tribunal :

k.

11
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(@)

(k)

(c)

12

Separate meetings of the equity shareholders, secured
creditors and unsecured creditors of the Transferor Company
to be held at Somany Conference Hall of Merchants' Chamber
Of Commerce, 153, Hemant Basu Sarani, 2nd Floor, Kolkata
700 001 on Saturday, September 29, 2018 at 11 AM, 1 PM
and 1:30 PM respectively for the purpose of considering and If
thought fit, approw;ing, with or without modifications, the said
Scheme.

The notices of each of the aforesaid meetings shall be
advertised in Form no. CAA 2, in one English newspaper being
‘Financial Express’ and in one Bengali newspaper being
‘Aajkal’ not less than 30 days before the date fixed for
meetings as per Rule 7 of the Companles (Compromises,
Arrangements and Amalgamation) Rules, 2016 with necessary
variations, as may be required.

That in addition, Bb (thirty) clear days before the meetings to

be held as aforesaid, a notice convening the said meetings
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(d)

13

together with copy of the Scheme and statement as required
under the Companies Act 2013 disclosing necessary details
and the prescrlbeci. form of proxy shall be sent to each of the
sald Equity shareholder, Secured creditors and Unsecured
creditors of the Transferor Company by registered post or by
speed post or by cburier or by email or through hand delivery
at their respective last known addresses, as per Rule 6 of the
Companies (Compromises, Arrangements and Amalgamation)
Rules, 2016.
The applicant companies shall serve notice of the petition on
the following authorities, namely,

i. Central Government through Regional Director, Eastern

region, Ministry of Corporate Affairs,
ii. Registrar of Companies, West Bengal,
iii. The Income Tax Department of the office having

jurisdiction over the respective Applicant Companies,
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(e)

14

iv. The Official Liquidator and such other relevant and
sectoral regdlators/authorlties, if applicable, which are
likely to be affected by the proposed Scheme of
arrangement by sending the same by hand delivery
through spe.cial messenger or by registered post or
speed post within 30 days from the date of this order
for filing their représentations, if any, on the petition.
Notice along with the copy of the application and other
related documents should be served upon the Chief
Commissioner of Income Tax Department by email or
speed post or by messenger. Applicant companies are
also directed to mention their respective PAN no.
everywhere, p

In view of the observations of The National Stock Exchange of

India Limited and the BSE Limited stating that “It is to be

noted that the petitions are filed by the Company before NCLT

after processing and communication of

14
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(A

15

comments/observations on draft scheme by SEBI/stock
exchange. Hence, the Company is not required to send notice
for representation as mandated under section 230(5) of the
Companies Act,' 2013 to SEBI again for its
comments/observations/representations.”, the requirement to
service of notice wunder Section 230(3) read with
Section 230(5) of the Companies Act, 2013 to the Securities
and Exchange Board of India as well as The National Stock
Exchange of India Limited and the BSE Limited, the stock
exchanges on which the equity shares of the Transferor
Company are listed, is dispensed with.

The notices serveq pursuant to (d) above shall specify that
representations, if any, should be filed before this Tribunal
within 30 days of date of receipt of the notice, with a copy of
such representations being sent simultaneously to the
Applicants and/or their authorized representatives. If no such

representations are received by the Tribunal within the said
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(9)

(h)

(i)

16

period, it shall be presumed that such authorities have no
representations to make on the Scheme of Arrangement.

An Affidavit of Compliance of all the conditions laid down
herein including newspaper publication and notice to all
authorities to be filed by the Applicant Companies within
seven days of service of the notice and newspaper
publication.

That the quorum for the aforesaid meeting of the equity
shareholders of the Transferor Company shall be fixed in
accordance with Section 103 of the Companies Act, 2013
present either perscnally or through proxy. If the Quorum as
above is not present, the Chairman shall proceed with the
meeting with one member Quorum, whether by person or by
proxy.

Voting at the said meeting of the equity shareholders of the

Transferor Company shall be allowed in person and/or

®
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(k)

(N

17

through proxy and/or through electronic means, as may be
applicable to the Transferor Company under applicable laws.
That the quorum for said meeting of the secured creditors of
the Transferor Company shall be 5 in number, present either
personally or through proxy. If the Quorum as above is not
present, the Chairman shall proceed with the meeting with
one secured creditor Quorum, whether by person or by proxy.
That the quorum for said meeting of the unsecured creditors
of the Transferor Company shall be 5 in number, present
either personally or through proxy. If the Quorum as above is
not present, the Chairman shall proceed with the meeting
with one unsecured creditor Quorum, whether by person or by
proxy.

Mr. Somen Bose, Advocate, Mobile No. 9830288681) is
appointed as the chairperson for the aforesaid meetings of

Equity shareholders, secured creditors and unsecured
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(m)

(n)

18

creditors of the Transferor Company at a consolidated
remuneration of Rs, 60,000/~ (Rupees Sixty thousand only)
Ms. Manisha Suraj, CS, is appointed as the Scrutinizer for the
aforesaid meetings of Equity shareholders, secured creditors
and unsecured creditors of the Transferor Company at a
consolidated remuneration of Rs. 40,000/- (Rupees forty
thousand only)

The Chairperson appointed for the aforesaid meetings shall
issue notices or shall authorise any officer of the Transferor
Company to issue notices of the aforesaid meetings. The said
Chairperson shall have all powers under the Companies
(Compromises, Arrangements and Amalgamation) Rules,
2016 in relation to conduct of the meetings including for
deciding procedural questions that may arise or at any
adjournment thereof or any other matter including an
amendment to the Scheme, if any proposed at any meeting

by any person(s).

98



(0)

(p)

(q)

19

The Chairperson to file an affidavit not less than seven days
before the date fixed for the holding of the meetings to report
to this Tribunal that the direction regarding the issue of
notices and the advertisement by the Applicants and all other
directions given in this Order have been duly complied with as
per Rule 12 of the Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016,

The Chairperson do report to this Tribunal the results of the
said meetings within four weeks from the date of the
conclusion of the said meetings and respective reports shall
be in Form CAA 4 as per Rule 14 of the Companies
(Compromises, Arrangements and Amalgamation) Rules,
2016, verified by his Affidavit.

In view of the consent affidavits given by all the equity
shareholders of the First Transferee Company, the
requirement of holding and convening meeting of the equity

shareholders of the First Transferee Company, to consider

19
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(r)

(s)

(t)

20

and, if thought fit, to approve, with or without modification,
the Scheme is dispensed with.

In view of the First Transferee Company having no secured
creditors, the requirement of holding and convening meeting
of the secured creditors of the First Transferee Company, to
consider and, if thought fit, to approve, with or without
modification, the Scheme does not arise.

In view of the First Transferee Company having only one
unsecured creditor and in view of the consent affidavit given
by such unsecured creditor, the requirement of holding and
convening meeting of the unsecured creditors of the First
Transferee Company, to consider and, if thought fit, to
approve, with or without modification, the Scheme is
dispensed with.

In view of the consent affidavits given by all the equity
shareholders of the Second Transferee Company, the

requirement of holding and convening meeting of the equity

20 i
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21

shareholders of the Second Transferee Company, to consider
and, if thought fit, to approve, with or without modification,
the Scheme is dispensed with.

(u) In view of the Second Transferee Company having no secured
creditors, the requirement of holding and convening meeting
of the secured creditors of the Second Transferee Company,
to consider and, if thought fit, to approve, with or without
modification, the Scheme does not arise.

(v) In view of the Second Transferee Company having no
unsecured creditors, the requirement of holding and
convening meeting of the unsecured creditors of the Second
Transferee Company, to consider and, if thought fit, to
approve, with or without modification, the Scheme does not
arise.

(w) Parties and Chairperson to act on the Order.

26. The Company Application CA (CAA) No. 649/ KB of 2018 is

disposed of accordingly.

21
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27. Urgent certified copies of this order, if applied for, be supplied

to the parties upon compliance of all requisite formalities.
offeR KRy

Member(Judicial)

GOUR_STENO

22
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH, AT KOLKATA

CA (CAA) No. 649/KB/2018

In the matter of:
The Companies Act, 2013;

And
In the matter of:
Sections 230, 231 and 232 of the said Act;

And
In the matter of:
M/S HSIL LIMITED, an existing Company under the Companies Act, 2013
having its registered office at 2, Red Cross Place, Kolkata - 700001 ;
...Applicant Company no. 1/ Transferor Company

And
In the matter of:
M/S SOMANY HOME INNOVATION LIMITED, an existing Company under the
Companies Act, 2013 having its registered office at 2, Red Cross Place,
Kolkata - 700 001;

..Applicant Company no. 2/ First Transferee Company

And
In the matter of:
M/S BRILLOCA LIMITED, an existing Company under the Companies Act,
2013 having its registered office at 2, Red Cross Place, Kolkata - 700 001;
-.Applicant Company no. 3/ Second Transferee Company

And
In the matter of:

1. M/S HSIL LIMITED
2. M/S SOMANY HOME INNOVATION LIMITED
3. M/S BRILLOCA LIMITED
.... Applicants
Coram : Shri Jinan K.R., Member(Judicial)

For the Applicant :
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Mrs. Manju Bhuteria, Advocate
Ms. Pooja Jewrajka, Advocate

ORDER

CORRIGENDUM TO ORDER DATED 02-08-2018

On 2nd August, 2018 this Tribunal had passed necessary order disposing off
the Application being C.A.(CAA) No. 649/KB/ 2018.

On 16% August, 2018, the Ld. Counsel on the side of the Applicants in
CA(CAA) No. 649/KB/2018 mentioned that she is unable to trace out the
contact number of the Scrutinizer appointed by this Tribunal vide Order dated

02-08-2018 and she needs a change of the name of he Scrutinizer,
Since the Ld. Counsel on the side of the Applicants cannot trace out the
Scrutinizer who has already been appointed, the name of the Scrutinizer is to

be changed.

Accordingly, the name of Ms. Manish Suraj, PCS, is removed and the name of
Ms. Arti Vyas, having contact No. 9748836498, is replaced as Scrutinizer.

This correction is done as per NCLT Rule 154.

Accordingly, the Amended order is passed in place of the Order of this Tribunal
dated 02-08-2018,

The Amended order is to be uploaded.
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Urgent copy of this order be supplied to the party.

Signed on 16™ August, 2018 Sd

— T —

(Jinan K.R.)
Member(Judicial)

GOUR_STENO
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Annexure - 3
Santosh K Singh & Co, Chartered Accountants

November 08, 2017
To,
The Board of Directors
HSIL Limited
2, Red Cross Place,
Kolkata- 700001, West Bengal

Dear Sir (s),

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

We refer to our Engagement Letter dated September 8, 2017confirming our appointment to provide our
recommendation on the Share Entitlement Ratio for the proposed demerger of

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

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

pursuant to the Draft Composite Scheme of Arrangementunder the provisions of Sections 230 — 232of the
Companies Act 2013 (hereinafter referred to as “Act®) read with Section 66 of the Actand other
applicable provisions of the Act, as may be applicable(hercinafter referred to as "Proposed
Scheme"),with effect fromthe Appointed Date, i.e., 1*April 2018 or such other date as may be fixed or
approved by the National Company Law Tribunal (hereinafter referred to as “NCLT”).As per the terms
of our engagement,we are enclosing our valuation report as under.

(Demerged Company, Resulting Company 1 and Resuiting Company 2 being hereinafter individually
referred to as Company and collectively referred io us the Companies; and Demerged Undertaking 1,
Demerged Undertaking 2 and Remaining Undertaking (as defined in the Proposed Scheme) being
hereinafier individually referred to as Undertaking and collectively referred to as the Undertakings)

Corp office: G-9, H-3, Vardhman Plaza Tower, Netaji Subhash Place, Pitampura, New Delhi 110034
011-47243749
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Santosh K Singh & Co, Chartered Accountants

L SCOPE AND PURPOSE OF THE REPORT

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

¢ demerger ofCPDM Undertakingand Retail Undertaking of HSIL into itswholly owned subsidiary,
Resulting Company 1, on a going concern basis through the Proposed Scheme;

® demerger of BPDM Undertaking ofHSIL into Resulting Company 2 (& wholly owned subsidiary of
Resulting Company 1), on a going concem basis through a Proposed Scheme;

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

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

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

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

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

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

In the following paragraphs, we have summarized our recommendation on the Share Entitlement Ratio
together with the limitations on our scope of work. This report is subject to the scope, assumptions,
exclusions, limitations and disclaimers detailed hereinafter. As such, the report is to be read in totality,
and nét in parts, in conjunction with the relevant documents referred to therein.

II. SOURCES OF INFORMATION

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

e  Corporate presentation of HSIL related to various businesses carried on by HSIL;
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e Draft of the Proposed Scheme;
*  Annual Report of HSIL for the year ended March 31, 2016 and March 31, 2017;

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

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

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

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

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

IIl. BACKGROUND INFORMATION

A, HSIL Limited, the Demerged Company, is a public limited company incorporated under the
Companies Act, 1956, in the State of West Bengal. The registered office of HSIL is situated
at 2, Red Cross Place, Kolkata, West Bengal - 700 001,India. HSIL was incorporated on
February 8, 1960, under the name ‘HindusthanTwyfords Limited’. Subsequently, the name
of HSIL was changed to ‘Hindustan Sanitaryware& Industries Limited’ with effect from May
3, 1969, and HSIL obtained a fresh certificate of incorporation from the Registrar of
Companies, Kolkata, to the said effect. The name Hindustan Sanitaryware& Industries
Limited was further changed to the present name HSIL Limited and a fresh certificate of
incorporation was issued by the Registrar of Companies, Kolkata on March 24, 2009 in
favour of HSIL. The Corporate Identity Number of HSIL is L51433WB1960PLC024539.
The equity shares of HSIL are listed on the National Stock Exchange of India Limited (NSE)
and BSE Limited (BSE). HSIL is engaged inthe business of manufacturing, selling and
trading of building products, glass products, consumer products, plastic products and retail
business. This inter alia includes, manufacturing, preparing, importing, exporting, buying,
selling and otherwise dealing in all kinds of sanitaryware, faucets, other lifestyle products,
consumer products, glass and plastic packaging material, plastic plumbing pipes and fittings
and security caps and closures. HSIL also provides home interior solutions through its large
retail store chain across India, under the brand name ‘Evok’.

B. Somany Home Innovation Limited, Resulting Company 1, was incorporated on September
28, 2017 under the Companies Act, 2013, in the State of West Bengal. The Corporate
Identity Number of Resulting Company 1 is U74999WB2017PLC222970. The registered
office of Resulting Company 1 is situated at 2, Red cross Place, Kolkata, West Bengal-700
001. Resulting Company 1 is a wholly owned subsidiary of HSIL. Resulting Company 1 is
authorised by its memorandum of association to infer alia carry on the business of importing,
exporting, buying, selling, processing, manufacturing and dealing in all kinds of kitchen
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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.).

C. Brilloca Limited, Resulting Company 2, was incorporated on November 2, 2017 under the
Companies Act, 2013, in the State of West Bengal. The Corporate Identity Number of
Resulting Company 2 is U74999WB2017PLC223307. The registered office of Resulting
Company 2 is situated at 2, Red cross Place, Kolkata, West Bengal-700 001. Resulting
Company 2 is a wholly owned subsidiary of Resulting Company 1. Resulting Company 2 is
authorised, by its memorandum of association, to imter 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.).

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

a, The CPDM Undertakingand Retail Undertaking will be demerged into Resulting
Company 1;
b. The BPDM Undertaking will be demerged into Resulting Company 2;

c. On the Proposed Scheme becoming effective, cancellation of the existing share capital
Resulting Company 1, being held by the Demerged Company, as an intcgral part of
Proposed Scheme in accordance with provisions of Section 66 of the Companies Act,
2013, and any other applicable provisions of the Act and the order of NCLT sanctioning
the Scheme shall be deemed to be also the order under the aforesaid applicable provisions
of the Act for the purpose of confirming the reduction. The reduction would not involve
either a diminution of liability in respect of unpaid share capital or payment of paid-up
share capital, and the provisions of Section 66 of the Companies Act, 2013 will not be
applicable. This would enable all shareholders of HSIL in holding equity shares in
Resulting Company 1 in the same ratio as that of HSIL.
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d. On the Proposed Scheme becoming effective, the equity shareholders of HSIL will be
issued equity shares of Resulting Company 1,consequent to the demerger of Demerged
Undertaking 1 into Resulting Company | and Demerged Undertaking 2 into Resulting
Company 2.

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

(i) Existing Structure, as provided by the Management

HSIL

HHREDO%

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

Somany

BSlL Home
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IV. RATIONALE FOR PROPOSED SCHEME
HSIL currently has business interests in diverse businesses such as:

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

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

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

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

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

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

(g) wind power generation (“Power Undertaking™).

The aforesaid businesses have been nurtured over a period of time and are currently at different stages
of growth. The Demerged Undertaking 1, Demerged Undertaking 2 and the Remaining Undertaking
have distinct capital requirements, nature of risk, competition, human skill-set requirements, etc. The
segregation of businesses as envisaged in the Proposed Scheme will enable sharper focus and better
alignment of the businesses to its customers. It shall also enable the respective businesses to improve
competitiveness, operational efficiencies and strengthen its position in the relevant marketplace.
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The Proposed Scheme shall enable the Demerged Undertaking 1, Demerged Undertaking 2 and the
Remaining Undertaking to attract interest of such investors and strategic partners having the necessary
ability, experience and interests and shall provide an opportunity to the investors to select investments
which best suit their investment strategies and risk profiles.

The implementation of this Proposed Scheme will result in:

e creation of separate and distinct entities housing the Demerged Undertaking 1, Demerged
Undertaking 2 and the Remaining Undertaking;

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

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

» 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 HSIL's assets, achieving cost
efficiencies and operational efficiencies.

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

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

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

Total 22,25,00,000

7,22,96,395 Equity Shares of Rs. 2 each 14,45,93,000
Add: Forfeited Share Capital i 4000
" | Total 14,45,97,000

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

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

Total 1,00,00,000

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

10,00,000

| Total ~ 10,00,000 |

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

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

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

Total 10,00,000

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

Total 10,00,000 |

V1. APPROACH - BASIS FOR PROPOSED DEMERGER

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

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

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

1. Net Asset Value method

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

4. Discounted Cash Flows method

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

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

Net Asset Value (NAV) Method

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

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

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

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

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

Market Price Method

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

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

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

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

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

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

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

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

VIL BASIS OF PROPOSED SHARE ENTITLEMENT RATIO

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

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

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

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

the proposed demerger of CPDM Undertaking& Retail Undertaking and BPDM Undertaking of HSIL
into Resulting Company 1 and Resulting Company 2 respectively:

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

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

ViIl. RECOMMENDED RATIO

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

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

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

' “Fair Share Entitlement Ratio Jfor the Proposed Demerger — 1 (one) Equity Share of Rs. 2 each
of Resulting Company 1 to be issued against 1 (one)Equity Share of face value of Rs. 2 each of
HSIL”?
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IX. SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATION, EXCLUSION AND

DISCLAIMERS

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

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

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

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

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

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

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

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

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

CA. Santosh Kumar
Partner

M. No. 502320
Place: New Delhi

Date: Nov 8, 2017
Place:New Delhi
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Annexure 1 Definition of Demerged Undertaking 1 and Demerged Undertaking 2,basis the Extract
of the Proposed Scheme

(a)

“CPDM Undertaking” means and includes all the activities, business, operations and
undertakings of, and relating to, the distribution and marketing activities of the consumer
products division of the Demerged Company, including storing, transporting, selling,
distributing and trading in various consumer products like kitchen appliances, cooktops,
chimneys, vents, hobs, water heaters, water purifiers, air coolers, air purifiers and water
purifiers, through its chain of distributors, dealers, sub-dealers, display centers, modemn
trade channels, e-commerce etc., relating to the sale of such products of the consumer
products division. Without prejudice and limitation to the generality of the above, the
CPDM Undertaking means and includes, without limitation, the following:

®

(i)

(iii)

(iv)

™)

all Assets pertaining to or relatable to the CPDM Undertaking, wherever situated,
inchiding 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
of the Proposed Scheme),

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,

all contracts, tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest, letters of intent, commitments
(including to clients and other third parties), hire purchase arrangements,
purchase orders, invoices, assignments, grants, engagements, powers of attorney,
other arrangements, undertakings, deeds, bonds, insurance covers and claims,
clearances and other instruments of whatsoever nature and description, whether
written, oral or otherwise, in connection with, or relatable to, the CPDM
Undertaking,

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

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

013-47243749
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(b)

(vi)  employees of the Demerged Company that are determined by the Board of
Directors of the Demerged Company, to be substantially engaged in or in relation
to the CPDM 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

(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);

“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 relatablc 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 of the Proposed Scheme),

Corp office: G-g, H-3, Vardhman Plaza Tower, Netaji Subhash Place, Pitampura, New Delhi 110034; Phone no:
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(i)

(iif)

(iv)

)

(vi)

(vii)

(viii)

(ix)

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,

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,

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 accovnts and bank
balances, in connection with or relating to the Retail Undertaking,

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

employees of the Demerged Company that are determined hy 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,

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

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

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,

Corp office: G-g, H-3, Vardhman Plaza Tower, Netaji Subhash Place, Pitampura, New Delhi 110034; Phone no:
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The Board of Directors of the Demerged Company shall have the absolute right to
include or exclude any product or service from the definition of “Retail Undertaking” and
the determination of the Assets or Liabilities pertaining to or relatable to the
Retail Undertaking, as of the Appointed Date, shall be made in accordance with such
determination of the Board of Directors of the Demerged Company. Any issue as to
whether any Asset or Liability pertains to or is relatable to the Retail Undertaking or not
shall be solely decided by the Board of Directors of the Demerged Company, on the basis
of evidence that they may deem relevant for the purpose (including the books or records

of the Demerged Company);

©) “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 cistems etc.,
through its chain of distributors, dealers, sub-dealers, display centers, modem 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 zbove, the BPDM
Undertaking means and includes, without limitation, the following:

@) 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
of the Proposed Scheme),

(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, pawers, 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,

01147243749
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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 :ndirect 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 Dae and relating
to the BPDM 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 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; santosh K. Singn & Co.
] : o '&Q
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URL | www.santoshksingh. com

December 11, 2017

To,

The Board of Directors

HSIL Limited

2, Red Cross Place,

Kolkata- 700001, West Bengal

Iéar Sif (),

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

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

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

= BPDM Undertaking (as more pariicularly defined in the Composite Scheme of Amangement and
hereinafter referred fo as “Denierged Undertaking 2%) from HSIL Limited to Brilloca Limited
(hereinafter referred to as “Resulting Company 27), a wholly owned subsidiary of Resulting
Company 1,
pursuant to the Composite Scheme of Arrangement under the provisions of Sections 230 — 232of the
Companies Act 2011 (hereinafter referred to as “Act™) read with Section 66 of the Act and other
applicable provisions of the Act, s may be applicable(hereinafier referred 1o as " Scheme”).with effect
from the Appointed Date, i, 1“April 2018 or such other date as may be fixed or approved by the
National Company Law Tribunal (hereinafter referred fo as *NCLT™).As per the terms of our
engagement, we are enclosing our valuation report as under.
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(Demerged Company, Resulting Company 1 and Reswlting Company 2 being herein
referred to as Company and collectively referred.io as the Companies; and Demer ‘
Demerged Undertaking 2 and Remaining Underraking (as defined in the Scheme) being
individually referred o as Undertaking and colleciively referred fo us the Undertakings)

It is further submitted that Paragiaph 4(a) of Part | of Anmexure | of SEBI Circular no.
CFD/DILI/CIR/2017/21, dated March 10, 2017 (“SEBI Circular”) requires all listed companies to submit
a valuation report from an independent charicred accountent. However, aspw?angmphnl(b}ofhrnof
snnexure | of the SEBI Circular. valustion report is not required to be submitted in cases where there is
no change i the shareholding pattem of the listed entity or resultant companies.

I he SLET Cireular further clarifies that a, ‘change in the shareholding patiern’ shall mean:

(i change in the proportion of shareholding of any of the existing sharchoiders of the listed

entity in the resultant company; or

{ii)  new shareholder being allotted equity shares of the resultant company; or -+ .

{iii)  existing shareholder exiting the company pursuant to the Scheme of Arrangement.
Farther, the SEBI Circular contains the following example, illustrating 'no change in sharcholding
patiern’:

111 case a listed entity (say. “entity A™)demerges a unit and makes it a separate company (say. “entity B");

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

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

L SCOPE AND PURPOSE OF THE REPORT

We understand that as a part of a business restructuring exercise, the Management of HSIL (hereinafier
referred 1o as "Management”) is considering

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

e demerger of BPDM Undertaking of HSil. into Resulting Company 2 (a wholly owned subsidiary of
Resulting Company 1), on'a going concem basis through a Seheme;

‘e on the Scheme becoming effective. cancelletion of the existing equity share capital of Resulting
Company | whichis held by HSIL.; and
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‘Undertaking 2 into Resulting Company | and Resulting Company 2.
Therefore, the Managemcnt has réquesied Sumtosh K Singh & Co, Chartered Acoountants (“SKS") to
provide recommendation on the Share Entitlement Ratio for the proposed demerger of Demerged
Undertaking | into Resulting Company | and Demerged Undertaking 2 into Resulting Company 2,0n the
coming into effect of the Scheme. with effect from the Appointed Date. In this connection, SKS has been

requesied by HSIL to submit a mmmm-mm Emntitlement Ratio in the connection

with the Scneme, for the consideration of the Board of Directors of HSIL. This report will be g@ed
belore the Audit Committee of HSIL and the Board of Difectors of HSIL, Further, it will be subsequently
used for onward submission with the stock exchanges. regulatory authorities and NCLT, for the purpose
of the S¢heme.

The seope of our services is to conduct relative valuation for recommending a Fair Share Entitlement
Ratio for the Scheme in accordance with general Ily aceepted professional standards.

We have considered projected financial wmm.mmmm to. the Companies upto
March 31, 2018 (hereinafter referred to as “"Valuation Date™) in our m!ys:smd-djnsmeﬂis for facts
made known (past or future) to us till the date of our report. The Management has informed us that they
do not expect any events or changes in the business and the financial position of the Compani¢s upto the
Appointed Date of the Proposed Demerger, other than the events specifically mentioned in this report.
which would have an impact on our recommendarion set out in this report.

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

i1 the following paragraphs, we have summarized our recommendation on the Share Entitlement Ratio
together with the limitations on our scope of work. This report is subject to the scope. assumptions,
exclusions, limitations and disclaimers detailed hercinafier. As such, the report is fo be read in totality,
and not in parts, in conjunction with the relevant documents referred to therein.

1. SOURCES OF INFORMATION

I connection with this exereise, we hive received the following information from the Management:
e  Corporate presentation of HSIL felated to various businesses carried on by HSIL]

»  the Scheme:

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

»  Unaudited carved out financials of the Demerged Undertaking 1, Demerged Undentaking2 and
Remaining Undertaking for the year ended March 31, 2017;

e Projected [inancials of the Demerged Underaking |, Demerged Undertaking 2 and Remaining
Undertaking of HSIL for the year ending March 31, 2018 to March 31, 2025;

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

e Other relevant information and documents for the purpose of this engagement.
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W have also obtained explenations and information considered reasonably necessary for our
the Management. The Management has been provided with the opportunity to review
(excluding the recommended share entitlement ratio) for this engagement to make sure
inaccuracies are avoided in our final report.

L.

A

BACKGROUND INFORMATION

HSIL Limited. the Demerged Company. is a public limited company incorporated under the
Companics Act, 1956, in the State of West Bengal. The registered office of HSIL is sitoated
at 2. Red Cross Place, Kolkata, West Bengal - 700 001India. HSIL was incorporated on'
February 8, 1960, under the name ‘Hindusthan Twyfords Limited’, Subsequently, the name
of HSIL was changed to “Hindustan Sanitaryware & Industries Limited” with effect from
May 3, 1969, and HSIL cbiaincd a fresh centificate of incorporation from the Registrar of
Companies, Kolkata, to the said effect. The name Hindustan Sanitaryware & Industries
Limitéd was further changed to the present name HSIL Limited snd a fresh certificate of

incorporation wes issued by the Registrar of Companies, Kolkala on March 24, 2009 in
Favour of HSIL. The Corporate Identity Number of HSIL is L51433WB1960PLC024539.

The equity shares of HISTL are listed on the National Stock Exchange of India Limited (NSE)
and BSE Limited (BSE). HSIL is engaged in the business of manufacturing, selling and
trading of building products, glass products, consumer products, plastic produets and retail
busincss. This inter alia includes, manufacturing, preparing, importing, exporting. buying,
selling and otherwise deafing in all kinds of sanitaryware, faucets, other lifestyle products,
consumer products, glass and plastic packaging material, plastic plumbing pipes and fittings
and security caps and closures. HSIL also provides home interior solutions through its large

retail store chain across India, under the brand name *Evok’.

Somany Home lanovation Limited, Resulting Company 1, was incorporated on Septenber
28, 2017 under the Companies Act, 2013. in the State of West Bengal. The Corporate
Identity Number of Resulting Company 1 is U74999WB2017PLC222970.  The rogistered
office of Resulting Company | is situated at 2, Red cross Place, Kolkata, West Bengal-700
001. Resulting Company | is a wholly owned subsidiary of HSIL. Resulting Company I is
authorised by its memorandum of association to inser 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 fitings, bath tubs & whirlpools, shower enclosures, bome: appliances,
fumniture of all kinds. electrical products like air purifier, water purifier, air cooler, water
heater lamps ete.. decorstive materials and building chemvicals and also products like fire
bricks, fire clay, fire cement, tiles, sewers, pipes, drain pipes, stone pipes, hume pipes,
concrete pipes and pipes of all kinds, pottery tiles, lime, cement, china and terracotta, ceramic
wares, cement (ordinary white coloured portland alumina blast fumace, silica, etc.) and
cement products of any deseription (pipes, poles, asbestos sheets, blocks tilcs, garden warcs,
eid.):

Brilloea Limited, Resulting Company 2, was incorporated on November 2, 2017 undér the
Companies Act; 2013, in the State of West Bengal. The Corporate Identity Number of
Resulting Company 2 is U74999WB2017PLC223307. The registered office of Resulting
Company 2 is situated at 2, Red cross Place, Kolkata, West Bengal-700 001. Resulting
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Company 2 is @ wholly owned subsidiary of Resulting Company 1. mmWﬁ
authorised, by its memorandum of association, o later alia carry on r.ln
importing. exporting, producing. refining. buying. selling, processing. turing an
dealing in all kinds of building material products like sanitary ware (mcludiug sunﬁn-y mt
made of plastic, fiber glass or any other synthetic produet), 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 ceent,
tiles, sewers, pipes. drain pipes, stone pipes, hmeplpes. concrete pipes and pipes of all
Kinds, pottery tiles, lime, cement. china and terracotta, ceramic wares, cement (ordinary white
coloured Portland alwmina blast furnace, sifica, etc.), cement products of any description
(pipes, poles, asbestos sheets, blocks tiles, garden wares, etc.).

D. The salient features of the scheme are as follows:
a. The CPDM Underaking and Retail Undertaking will be demerged into Resulting
Company 1}
b. The BPDM Undertaking will be demerged into Resulting Company 2;

c. Om the Scheme becoming effective, cancellation of the existing share capital Resuiting
Company 1, bemghddlrytheDemugadCoumaxw 45 an integral part of Scheme in
accordance with provisions of Scction 66 of the Companies Act, 2013, and any other
applicable provisions of the Act and the order of NCLT sanctioning the Scheme shall be
deemed to be also the order under the aforesaid applicable provisions of the Act for the
purpose of confirming the reduction. The reduction woul! mot involve either a
diminution of liability in respeet of unpaid share capital or payme: of paid-up shan:
capital, and the proyisions of Section 66 of the Companies Act, 2013 will not be
applicable. This would enable all shareholders of HSIL in holding equity shares in
Resulting Company | in the same ratio as that of HSIL.

d.  On the Scheme becoming effective, the equity sharcholders-of HSIL will be issued equity
shares of Resulting Company 1, conscquent 1o the demerger of Demerged Undertaking |
into Resulting Company 1| and Demerged Undertaking 2 into Resulting Company 2.

¢. The demerger as aforesaid will be carried as per the provisions of Section 2(19AA) of the
Income Tax Act which provides that all liabilities and assets relating to Demerged
Undertakings as above will be transferred 10 the Resulting Company 1 and Resulting
Company 2, respectively.

(i} Existing Structure, as provided hy the Management

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

HSIL Snmuy

IV. RATIONALE FOR SCHEME
HSIL curreatly has business interests in diverse businesses such as:

(2) branding. marketing. sales, distribution, trading, service, etc. of various building products like

sanitaryware, faucets, other lifestyle products, UPVC and CPVC pipes, fittings, tiles, etc., more
particularly defined in the Scheme (“BPDM Undertaking™;

(b) branding, marketing, sales, distribution, trading, service, etc. of various cansumer products like
air purifiers, air coolers, kitchen appliances, water heaters, ¢xhaust fans, water purifiers etc., more.
particalarly defined in the Scheme (“CPDM Undertaking”):
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furniture. farnishings, home décor, etc., more particularly defined in the Scheme |

(¢) retail business, consisting of branding. marketing, sales, distribution, trading, service, 'kwﬂl"

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

(€) mamufactaring of certain specified consumer products like water heaters (hereinafter referred 1o
as “Consumer Products Manufacturing Undertaking” or “CPM Undertaking”).

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

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

e aforesaid businesses have been nurtured over a period of time and are currently at different stages
of growth. The Demerged Undertaking |, Demerged Undertaking 2 and the Remaining Undertaking
have distinct capital requirements, natare of risk, competition, human skill-set requirements, etc. The
segregation of businesses as envisagad 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 cfficiencies and strengthen jis position in the relevant marketplace.

The Scheme shall enable the Demerged Undertaking 1, Demerged Undertaking 2 and the Remaining
Undertaking to sttract interest of such invesiors and strategic partners having the necessary ability,
experience and interests and shall provide an opportunity 10 the investors to select investments which
best suit their investment strategies and risk profiles.

The implementation of this Seheme will result in:

o cieation of separate and distinet citities housing the Demerged Undertaking 1, Demerged
Undertaking 2 and the Remaining Undertaking,

« optimal monetisation and development of cach of the respective businesses, including by aitracting
focused investors and strategic pariners having the necessary ability, experience and interests in the
relevant seotors;

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

beaefit o all stakeholders, leading to growth and value creation in long run and maximising the
value and return to the shareholders, unlocking intrinsic value of HSIL's assets, achieving cost
efficiencies and operational efficiencies.
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V. CAPITAL STRUCTURE OF DEMERGED COMPANY,RESULTING COMPANY 1 AND.
RESULTING COMPANY 2

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

Total

| 7.22.96.395 Equity Shares of Rs. 2 each 144593000
| Add: Forfoited Share Capital | 4000
(Totl 144597000
‘The Management has represented that thers are no W&mmvuﬁﬂemmny

shares issued by HSIL as of the date of issue of this report, which would impact the number of equity
shares of HSIL..

B. Ason October 31,2017, the capital structure of Resulting Company 1 is as under:

|:50.00,000 Equity Shases of Rs. 2 each _ R
e N e p————————— ]
5,00,000 Equity Shares of Rs. 2 each_ E s
a - 10,00,000

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

132




VI, APPROACH - BASIS FOR PROPOSED DEMERGER

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

The Proposed Demerger envisages the demerger of the Nemerged Undertaking 1 into Resulting
Company 1 and Demerged Undertaking 2 into Resulting Company 2 respectively, with equity shares
of Resulting Company 1, being issued to the sharcholders of HSIL for transfer of the Demerged
Undertakings. This requires the relative valuation of the relevant Businesses of Demerged Undertaking
L, Demerged Undertaking 2 and Remaining Undertaking of HSIL for determination of a Fair Share
‘Entitlement Ratio for the Proposed Demerger.

There are several commenly used and accepted methods for determining the Fair Share Entitlement  *

Ratio for the Proposed Demerger, which have been considered in the present case. to the extent
relevant and applicable, including:

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

4. Discounted Cash Flows method

It should be understood that the valuation of ‘any company or its assets is inherently subjective and s
subject 10 certain uicertainties and contingencies, all of which are difficult to predict and are beyond
our control. [n performing our analysis, we made assumptions with respect to industry performance
mﬂmlhmﬂmm%myufwhﬁmmmﬂwmhﬂ'ﬂu
companies. In addition, this valuation will fluctuste with changes in prevailing market conditions, the
conditions and prospects, financial and otherwise, of the companies, and ather factors which generally
influence the valuation of companies and their assets,
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The application of any particular method of valuation depends on the purpose for which the valuation:
is done. Although different values may exist for different purposes, it cannof be o stroagfy
cmphasized that a valuer can only arrive at one valug for one purpose. Our choice of methodotogy of
valuation has been arrived at using usual and conventional methodologies adopted for transactions ol a

similar nature and our reasomable judgment. in an independent and bona fide manner based on our
previous experience of assignments of a similar nature.

Net Asset Value (NAV) Method L7

The asset based valuation technique is based on the value of the underlying net assets of the business,
cither on a book value basis or realizable value basis or replacement cost basis. The Net Asset Value
ignores the future retumn the assets can produce and is calculated using historical accounting data that
does not reflect how much the business is worth to someone who may buy or invest in the business as
a going concern. This valuation approach is therefore: mainly used in case where the firm is o be
liquidated or in case where the asset base dominates camings capability. A scheme of demerger wouild
normally be proceeded with, on the assumption that the wmmniﬁ!bmwﬂgpiug
concerns and an actual realization of the operating assets is not contemplated. The operating assets are
therefore considered at their book values. In such a going concem scenario, the relative eaming power
‘js of importance 1o the basis of demerger, with the values arrived at on the net asset basis being of
limited relevance.

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

Comparable Companies’ Maltiple (CCM) / Earnings Capitalisation Value Method (ECV)

Under the COCM / ECY method. value of the equity shares of a company is arrived at by psing'
multiples / capitalization rates derived from valuations of comparable companies, as manifest through

stock market valuations of listed companics. This valuation is based on the principle that market

valuations, taking place between informed buyers and informed sellers, incorporate all factors relevant

to valuation. Relevant multiples | capitalization rates need to be chosen carefully and adjusted for

differences hetween the circumstances.

We have performed a search for suitable comparable companies for the Undertakings to derive an
appropriate capitalization rate / multiple. In case of Demerged Undertaking 1 and Demerged
Undertaking 2. there are no listed closely comparable companics which are primarily engaged In the
similar businesses though there are listed comparable which have divisions engaged in the’ similar
businesses and their combined carting multiple cannot be applied to the business earning of Demerged
Undertaking 1 and Demerged Undertaking 2. In the circumstances, we have considered it appropriate
not 10 apply this method in the present exercise.

Market Price Method
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The market price of an equity share as quoted on a stock mummm the value
‘and freely traded in, subject to the clement of speculative support that may be in ilt in lhhut‘ueoi’
the shares. But there could be situations. where the balue of the share as quoted on the stock market
would not be regarded as a proper index of the fair value of the share especially where the market
values are fluctuating in & volatile capital market. Further, in the case of a merger, where there is a
question of cvaluating the shares of one company against those of another, the volume of transactions
and the number of shares available for trading on the stock exchange over a reasonable period would
have to be of a comparable standard. This method would also cover any other transactions in the
shares of the company including ptimary / preferential issucs / open offer in the shares of the company
as envisaged in the overall scheme of arrangement and reported to the stock exchanges / available in
the public domain.

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

Discounted Cask Flows (DCF) Method

The DCF method uses the future free cash flows of the firm discounted by the cast of capital to arrive
al the present value. In general, the DCF method is a strong and widely accepted valuation 1001, as. it
concentrates on cash generation potential of a business. Considering that this mcthod is based on
fuiure potential and is widely accepted. we have used this approach in the valuation in the present
exercise.

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

e Free cash flows are the cash flows expected 10 be generated by the company that are available
to all providers of the company’s capital — both debt and equity.

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

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

To artive at the total value avai lable to the equity shareholders of HSIL, the values arrived above under
DCF method are adjusted for, inter-alia, the valie of loans, cash, surplus / non-operating
‘assets/liabilities(il any) as deemed appropriate for the purpose of our valuation analysis.

Vi1, BASIS OF PROPOSED SHARE ENTITLEMENT RATIO

Thie fair basis for the Proposed Demerger would have to be determined after taking into consideration
all the factors and methodologies mentioned hereinabove Though different values have been arrived at
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mhcﬁﬁﬁc%mﬂo@hg&iwhmufmdhsa%mm
it is necessary to amive st a single value for the shares of the concerned undertakings. It is however
important to note that in doing so, wemnotattunptmgtoamvenmemmeqummoﬂhe
shares of the. Undertakings but at their relative values to facilitate the determination of the share
entitlement ratio. For this purpose, it is necessary to.give appropriate weights to the values arrived at
under each methodology. '

We have carried out a relative valuation of the equuyw]ms of the Undertakings and have given
weights to the values arrived at under different me gies, based on their cvaluation and
Jjudgement of the businesses of the Undertakings, in order 10 arrive at the relative values of e
Undertakings in order to arrive at the Fair Share Entilement Ratio for the Proposed Demerger.

[n the ultimate: amalysis, valuation will have 1o be arrived at by the exercise of judicious discretion by
ﬁxmlmandmdmmutmgxmumnwﬁnllthcmmmmgwmnlwnysbamﬂ'li
factors, e.g. quality of the management. present and prospective competition, yield on comparable
securities and market sentiment, etc. which are not evident from the face of the balance sheets but
which will strongly influence the worth of a business. This concept is also recognised m_mdsc(al
decisions.

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

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

A. Capital employed in the business;

B. Equity servicing capacity, and

. Shareholders” profile and other relevant factors.

We are given to understand by the Management that the demerger of Demerged Undertaking 1 and
Demerged Undertaking 2 will be as per requirement of the Section 2(19AA) of the Income tax
Act.1961. Accordingly, HSIL will transfer the assetsand Labilities of Demerged undertaking 1 end
Demerged Undertaking 2 to Resulting Company 1 and Resulting Company 2, respectively, at Book
Value (as defined in the Scheme).Further, we understand that the: shareholders of HSIL would be

entitled 1o shares of Resulting Company 1 in the same proportion which they currently own shares
directly in HSIL.

VHL RECOMMENDED RATIO

It may be noted that any proposed share entitlernent ratio for the Demerger can be considered as fair
andmmnnbhmlyafﬂupropasodahmeﬂuﬂcmmtnﬂolobeadopwddoosmmmw
adverse consequence 1o the shareholders of HSIL. g
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Considering that ultimate shareholding of Demerged Undertaking 1 and Demerged Undertaking 2
would ot change on account of the Scheme, the proppsed Demerger of Demerged Undertaking | into-
Resulting Company 1 and demerger of Demerged Undertaking 2 into Resulting Company 2 would be
value-neutral to. ultimate sharcholders of HSIL.Once the Scheme is implemented, all the equity
shareholders of HSIL would be allotted equity shares of Resulting Company 1 besides their existing
equity holding in HSIL. No shareholder is, under the Scheme, required to dispose-off any part of its
sharcholding cither to any of the other shareholders or in the market or otherwise. The proposed
demerger does not envisage the dilution of the effective holding of any one or more shareholders as a
result of the operation of the Scheme.

The Conmpitation of Share Entitlement ratio has been given as under:

Equity Waluei

Discourned Cash Flow Methoo 100% L7625 100% 54,180 W00% 17385
et Assers Vaiue Mpthon 0% 123671 > 8,99¢ % 20MS
Welghoed average Equity Value 176258 ain L7857
Less holding cormpany dissount 30K 52157
Comparstive Value (A Vs B4C) 176,758 A 12,0
Comparative Rato L. LIS

Share Entitlamentratic 1m? 1

Sharw Entitiemen atlo |7 andad of Ty = ia b |

In the Hght of the above. and on a considerstion of all the relevant factors and Circumstances: as
discussed and outlined hereinabove. in our opinion, the Fair Share Entitlement Ratio for the Scheme is
as follows:

“Fair Skare Entidlement Ratio for the Propased Demerger — 1 (one) Equity Share of Rs. 2 each

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

On the coming into effect of the scheme,

(a) the sharcholding of Somany Home Innovation Limited will be a mirror image of the shareholding
of HSIL Limited, as on the record date. Tn the instant case. the shareholding of the sharcholders of the
parent listed compaity (heing HSIL Limited) shall not be affected and additionally, same number of
equity shares shall be allotted to them m Somany Home Innovation Limited. S0 there will be no change
in the sharcholding pattern; and

(b) there will be ro change in the shareholding of Brilloca Limited, which will continue to remain a
wholly owned subsidiarity of Somany Home Innevation Limited.

Accordingly, considering that the ultimate shareholding of the shareholders in HSIL shall be replicated in
the Somany Home Innovation Limited, the Scheme would be value neutral to the ultimate shareholders of
HSIL, Limited.
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IX. SCOPE LIMITATIONS, ASS!JHFTIDNS. Qumcsnm EXCLUSION AND
DISCLAIMERS

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

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

In the coutse of the valuation, SK'S was provided with both written and verba! information, including
market, technical, financial and operating data. We have however, evaluated the information provided
to us by the Management through bruadhlqulry{bwbawmmdeaducdmmnrnmtof
the Companies/Undertakings) for the purpose of this engagement, nor have we independently
mvestigated or otherwise verified the data provided). Through the above evaluation, nothing-kas come
1o our attention to indicate that the information provided was materially mis-stated/incorrect or would
mlaﬁbrdrmwmﬂeymﬁ;uponwhchmbue the report.. We do not imply and it should not be
construed that we have verified any of the information provided to us, or that our inquiries could have
verified any mater, which a more extensive examination might disclose. We were entitled to rely upon
the information provided by the Management without detailed inquiry. Also, we have been givea to
understand by (he Mmgememdm it has made sure that no relevant and material factors have been
omitted  or concealed or gwen inaccurately by people assigned to provide information and
clarifications to us for this cxercise and that it has checked out relevance or materiality of any specific
information to the present exercise with us in case of any doubt. Accordingly, we do not express any
apinion or offer any form of assurance regarding its accuracy and completeness. Our conclusions are
based on these assumptions and other information given by/on behalf of the l\vhmmem The
Mmagmhmmdmmdmu;ﬁmuhunndcmﬂ&umomms‘ inaccuracies or
misstatements may naterially affect our faimess opinion analysis/results. Accordingly, we assume no
responsibility for any errors in the above information furnished by the Management and their impact
on the present exercise. Also, we assume no responsibility for technical information furnished and
believed 1o be reliable.

No enquiry into Companies/Undertaking’s claim to title of assets or property has been made for the:
purposc of this faimess opinion. With regard 1o Compenies’/"Undertaking’s claim to title of assets or
propeity. we have relied solely on representations. whether verbal or otherwise, made by the
Management 1o us for the purpose of this report. We have not verified such representations against any
title documents or any agreements evidencing right or interest in or over such assets or property, and
have assumed Companies’/Undertaking™s claim to such rights. title or interest as valid for the purpose

of this report. No information has been given to us about liens or encumbrances zgainst the assets, if
any, beyond the loans disclosed in the accounts. Accordingly, no due diligence into any right, title or

interest in property or assets was undertaken and no responsibility is assumed in this respect or in
relation to legal validity of any such claims.

Our report is neither recommending aor should it be construed as our recommending the proposed
demerger or opining or certifying the compliance of the proposed demerger with the provisions of any
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law including companies, taxation and capital murkmmmm:wamw Imi
or issues arising from such proposed demerger. . |

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

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

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

Yours faithfully,
Santosh K Singh & Co., Chartered Accountants

M. No. 502320
Place: New Delhi
Date: Dee 11,2017
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Annexure 1 Definition of Demergs

of the Scheme
(a)

“CPDM Undertaking” means and includes all the mmmmﬂ
undertakings of, Mﬁhﬁgtmmedmﬁhmonmdmkmgaﬂivmafﬂﬂf ' :
products division of the Demerged Company, including storing, transponting. nﬁlllg;.
distributing and trading in various consumer products like kitchen appliances, cooktops.
chunneys,vemhohs,waierhmm,waterpmﬁem. air coolers, air purifiers and wator
purifiers, through its chain of distributors, dealers, sub~dealers, display centers, modern
trade channels, e-commerce efc., relating fo the sale of such products of the

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 1o, the registered trademarks identified in Schedule 11
of the Scheme),

(3i) all permits, licenses, permissions, approvals. consents, municipal permissions.
benelits, registrations, ngms,, emmmms, certificaies, clearances, authoritics,
allotments, quetas, no-objection certificates and exempiions 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, wnancies, 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, engngunen!a, 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 altemate tax
credits (including but not limited to credits in respect of any indirect taxes,
including goods and services tax (CGST)), 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, cofnputer programmes glong with their
licenses, manuals and back up copics, advertising materials, and other data and
records whether in physical or clectronic 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
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(b)

Directors of the Demerged Company, to be substantislly engaged in or in relation
10 the CPDM Undertaking, oa the,date immediately preceding the Effectiv ¢ Date:
and contributions, if any, wade towards any insurance, provident fund,
employces state insurance, gratuity fund, labour welfare fund, safl” 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 Emptoyees.

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

(viii) all legal, tax, regulatory, quasi-judicial, administrative or other proceedings

(including arbitrations and show cause notices) of whatsozver nature; by or
sgainst the Demerged Company, pending as on the Appointed Date and relating
to the CPDM Undentaking, and

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

The Board of Direetors 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 Lisbilities pertaining 10 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 1o-or is relatable to the CPDM Undertaking or not
shall be solely decided by the Board of Directors of the Demerged Company, on the hasi
of evidence that they may deem relevant for the purpose (including the books or recorids
of the Demerged Company ):

“Retail Undertaking” mesns and includes all the activities, business, operations and
undertakings of and relating to retail businoss undertaking of the Demerged Company,
including storing, transporting, selling, distributing and trading in furniture and home
décor and other produets, 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 mcludes, without limitation, the following:

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

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

fiv)

v)

(vi)

(i)

{wiii)

(ix)

allotments, quotas, no-objection certificates .and exemptions
Retail Undertaking, including relating to privileges, po
every Kind and description mmmmmmd&ebuwﬂsﬁm
including applications made in relation thereto,

all contracts. maoms.memﬁ memoranda of understanding, leases, leave
and licenses, bids, tenders, expressions of interest, lettérs of intent, commitments
(including to clients and other third parties), hire purchase arrangements.
purchase orders, invoices. assignments, grants, engagements, powers of atiomey,
other arrangements, undertakings, deeds, bonds, insurance covers and claims,
clearances and other instruments of whatsoever naturc and description, whether
written, oral or otherwise, in connection with, or relamble to, the
Retail Undertaking,

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

all books, records, files, papers, gommmﬂmmmmmfmmﬁm
records of standard operating procedures, computer programmes along with their
licenses, manuals and back up copies, advertising materials, and other data and
records whether in physical or electronic form, directly or indirectly in
connection with or relating to the Retail Undertaking,

employees of the Demerged Company that are determined by the Board of
Directors of the Demerged Company. 1o be substantially engaged in or in relation
to the Retail Undenaking, on the date immediately preceding the Effective Date
and contributions, -if any, made towards any imsurancc. provident fund,

employees stale 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 relamble 1o such Transferred Employees,

all Liabilities, present, future and the contingent, pertaining to or relatable o the
Retail Underaking,

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 .

any other Asset or Liability specifically allocated by the Board of Directors ol
the Demerged Company as relating 10 or belonging to the Retail Undertaking,

The Board of Directors of the Demerged Company shall have the absolute right 1o
include or exclude any product or service from the definition of “Retail Undertaking” and
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the determination of the. Assets or Liabilities pertaining to or relaable to the
Retail Undertaking, as of the Appointed Date, shall be made in accordance with, such-
determination of the Bom'dof[}wecmdﬂw[hnm'gedeWy Any issue as 1o
whether any Asset or Liability pertains (o 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 reconds
of the Demerged Company):

“BPDM Undertaking” means and includes all the activities, business, operations fnd
undlertakings of, and relating to, the distribution and marketing activities of the building
products division of the Demerged Company, mcluding storing, transporting, sclling,
distributing and trading in various building products like, sanitaryware, faucets, UPVC
and CPVC pipes, tiles, fittings and ather wellness and allied pmducts, mcludmg yater
closets, wash basins, pedestals, squlmag pans, urinals, cisterns. bidets, showers,
bathroom  faucets, kitchen faucets. bath tubs. shower panels, shower enclosures,
whirlpools, steam generators, concealed cisterns, seat covers and PVC cistems etc.,
through its chain of distributors, dealers, sub-dealers, display centers, modem trade
channels, e~commerce; cic., relating to the sale of such products of the building products
division, Without prejudice and limitgtion to the generality of the above, the BPDM
Undertaking means and includes. without limitation, the following:

(i) all Assels pertaining to or relatable to the BPDM Undertaking, wherever situated,
including but not limited to all trademarks, trademark applications, trade names.
and othcr 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
I.'Frll'e Stm}l

(i} all permits. licenses, permissions, approvals, consents. municipal permissions.,
benefits, registrations, rights, entitlements; certificates, clearances. authorities.,
allotments, quotas, no-objection certificates and exemptions pertaining to ile
BPDM Undertaking, including those relating to privileges, powess. facilitics of
every kind and description of whatsoever nature and the benefits thereof,
including applications made in relation thereto,

(iiiy  all contracts, tenancics, agrecments, memoranda of understanding, leases, leave
and licenses, bids, fenders, 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, insurince coveérs and claims,
clearances and other instruments of whatsoever nature and description, whether
wrilten, oral or otherwise. im connection with, or rclatable 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 Undertakiiig, cash balances, bank accounts and bank
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{vii)

(viii)

(ix)

employees of the

dimmﬁmmmwmmm nf
m&ofswdﬂdowﬁmgpmodmmmrwmmﬁm1
1mmmmwmmmmmmw
mmmmmummmmzmm
connection with or relating to the BPDM Undertaking,

demerge ﬁmmmmmdhytlwaouduf
Directors of the UmetgadCompmy tohesuhshﬂhallyam@drharmnm
iately preceding the Eifecu\reg::

a!r.ha‘ me or any other special schemes, funds or benefits, existing for the benefit of
ployees, together with Mdmmw made by these Funds,
which are relatable to such Transferred Employees,

ali Liabilities, present, future-and the contingent, pertaining to or relatablé to the
BPDM Undenaking,

all legal, 1ax, regulatory, pnd:nit!.a&n:nmiveoro&mpmoedmg;
mummmmwmmyofm nature, by or
ua-iun erged Company, pending as on the Appointed Date and relating
o the BPDM Undertaking, and

any other Asset or Liability epeclﬁenilyalbmwm&udnfmmﬁ
&Mmmmmwmmmmmmum

The Board of Directors of the Demerged Company shall have the absolute right to
lmiudcormhﬂemypmdmnmserﬁceﬂamtheaeﬁnmd“ﬂm Undertaking”™
and the determination of the Assets or Liabilities pertaining to or relatsble to the BPDM
Mm&nofﬁoApmmwdmﬁ,Mhmemm
determination of the Board of Directors of the Demerged Company. Any issue as to
mmemmmmkahBMUm«m
shall be solely decided by the Board of Directors of the Demerged Company, on the basis.
ufwmmuﬂwymymmwamfaﬂmpmm(mhdmsﬂwbwksam
of the Demerged Company:
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Annexure -4

To, Date- November 8, 2017
The Board of Directors,

HSIL Limited

2, Red Cross Place, Kolkata,

West Bengal - 700 001, India

Sub: Opinion on the share entitlement ratio an the proposed composite scheme of arrangement for demerger of

Consumer Prod ribution & Marketi ndertaking and the Retail Undertaking from HSIL Limited to

Somany Home Innovation Limited, and demerger of Building Products Distribution & Marketing Undertaking from

HSIL Limil I Lim| o

Dear Members of the Board:

We understand that Board of Directors of HSIL Limited (here in after referred as “Demerged Company” or "HSIL")
Is considering a composite scheme of arrangement for demerger of Consumer Products Distribution and Marketing
Undertaking (hereinafter referred as "CPDM Undertaking™) .o the Retail Undertaking from the Demerged
Company to Semany Home Innovation Limited, a wholly owned subsidiary of the Demerged Company, and demerger
of Building Products Distribution and Marketing Undertaking (hereinafter referred as “6PDM Undertaking”) from
the Demerged Company to Brilloca Limited, a wholly owned supsitiary of Somany Home Innovation Limited, with
effect from the Appointed Date, i e., 1* April 2013 ar such other dzie as may be fixed or approved by the National
Company Law Tribunal (hereinafter referred to as “MCLT"), theeugh a composite scherne of arrangement under
sections 230 - 232 of the Companies Act, 2013 (hereinafter referred to as “Act”), read with section 66 of the Act and
other applicable provisions 7 the Act (nereinafter referred to as “Proposed Scheme”).

The Proposed Scheme provides for -

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

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

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

d. Onthe comipg Into effect of the Prbpose_d Scheme, simultaneous with the cancellation of the share capital of
Resulting Company 1 held by the Demerged Company, issuance of equity shares by the Resulting Company 1 to
the shareholders of the Demerged Company, as per the terms apd conditions more fully set forth in the
Proposed Scheme, which shall be listed at BSE Limited and National Stock Exchange of India Limited (NSE] (the
"Stock Exchanges”), where the shares of the Demerged Company are presently listed. Accordingly, post the

FINSHORE MANAGEMENT SERVICES LIMITED Pagelof7
(CIN ; U74900WB2011PLC169377)
Registered Office : “Anandlok”

2nd Floor, Block-A, Room No. 207, )
227,A.]. C. Bose Road, Kolkata-700 020 West Bengal, India

Fin, udo Loy 21Ul
Website : www.finshoregroup.com
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coming into effect of the Proposed Scheme, there would be mirror-image, proportionate shareholding of
Demerged Company and Resulting Company 1, i.e., economic interest of each of the shareholders of the
Demerged Company shall remain intact and in the same ratio; and

€. Post the coming into effect of the Proposed Scheme, Resulting Company 2 will continue to remain wholly owned
subsidiary of Resulting Company 1.

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

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

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

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

1. Back m ies:
1.1. HSIL Limited

HSIL Limited, the Demerged Company, is a puitiz lirnited company incorporated under the Companies Act,
1956, in the State of West Bengal. The registered office of HSIL is situated at 2, Red Crass Place, Kolkata,
West Bengal 700 001, India. #:SIL was Incorporated on February 8, 1960, under the name "Hindusthan
Twyfords Limited’. Subseguiently, the neme of HSIL was changad 1o ‘Hindustan Sanitaryware & Industries
Limited’ with effect from May %, 1969, ano HSIL obtained @ 'resh certificate of incorpecration from the
Registrar of Companies, Kolkata, to the saii effect. The name Hindustan Sanitaryware & industries Limited
was further changed to the present name HSIL Limited and a fresh certificate of incorporation was issued
by the Registrar of Companies, Kolkata on March 24, 2009 in favour of HSIL. The Corporate Identity Number
of HSIL is L51433WB1960PLC024539. The equity shares of HSIL are listed on BSE Limited (BSE) and National
Stock Exchange of India Limited (NSE).

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

(a)s branding, marketing, sales, dlstrlhutlon trading, service, etc. of various building products like
sanitaryware, faucets, other In’estyle products, UPVC and CPVC pipes, fittings, tiles, etc., more
particularly defined In the Propased Scheme (hereinafter referred to as “Building Products
Distribution and Marketing Undertaking” or “BPDM Undertaking”});

Ph.:033 2289 5101
Website : www.finshoregroup.com
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1.2.

(b) branding, marketing, sales, distribution, trading, service, etc. of various consumer products like air
purlifiers, alr coclers, kitchen appliances, water heaters, exhaust fans, water purifiers etc., more
particularly defined in the Proposed Scheme (hereinafter referred to as “Consumer Products
Distribution and Marketing Undertaking” or "CPDM Undertaking”);

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

(The BPDM Undertaking, CPDM Undertaking and Retall Undertaking shall hereinafter be
collectively referred to as the "Demarged Undertakings”.)

(d) manufacturing of building products like sanitaryware, faucets, UPVC and CPVC pipes, fittings, et
(hereinafter referred to as “Building Products Monufacturing Undertaking” or "BPM
Undertaking”);

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

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

(g) wind power generation (hereins*=, raferred tx'es “Power Undertaking”).

The BPM Undertaxing, CPI’?I Uadertaking, PPM Undertaking and Power Underiaking shall collectively be
referred to as the “Remakiing Undertaking”.

Somany Home Innovation Limited

Somany Home Innovation Limited, Resulting Company 1, was incorporated on September 28, 2017 under
the Companies Act, 2013, in the State of West Bengal. “The Corporate Identity Number of Resulting
Company 1 is U74999WB2017PLC222370. The registered office of Resulting Company 1 is situated at 2,
Red cross Place, Kolkata, West Bengal-700 001. Resulting Company 1 is a wholly owned subsidiary of HSIL.

Resulting Company 1 is authorised, by its memorandum of associatian, to inter ella carry on the business
of importing, exparting, 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
ptoducts 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.)

Ph.: 033 2289 5101
Website : wwwifinshoregroup.com
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1.3:

and cement products of any description (pipes, poles, asbestos sheets, blocks tiles, garden wares, etc.).
Brilloca Limited

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

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

Basis of our opinion

2.1. Rationale of the Proposed Scheme {as per extract of dr=%t Propased Scheme of arrangement)

FINSHORE MANAGEMENT SERVICES LIMITED Page 4 of 7
(CIN : U74900WBZ011PLC169377)
Registered Office : “Anandlok”

2nd Floor, Block-A, Room No. 207, )
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2.1.1. The aforesaid businesses (as mentioned in clause .1 above) have been nurtured over a perlod of
time and are currently at difv>-ent stages of grrath. The Demerged Undertakings [as more fully
sel forth in the Proposed Schesie ad the Resscining Undertaking (as more fully set forth in the
Proposed Scheme) have distinct capili: «# ;. ements, nature of risk, competition, human skill-set
requiremenyt, etc. The sagregation of businesses as envisaged in the Proposed Scheme will enable
sharper 10cus and baiter alignment of the businesses ta its nastomers. It shall also enable the
respective busliivsses to inpuave cempetitvenass, operationsl efficiencies and strengthen its
position In the relevare*."naf'v.@tplac-.-

2.1.2. The Proposed Scheme shall enabie each of tie respective Demerged Undertakings and the
Remaining Undertaking to attract Interest of such investors and strategic partners having the
necessary ability, experience and interests and shall provide an opportunity to the investors to
select investments which best suit their investment strategies and risk profiles.

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

a. creation of separate and distinct g_rﬂt,itie's’housmg the Cemerged Undertakings and the
Remaining Undertaking; ’

b. optimal menetfation and development of each of the réspective businesses, including by
attracting focussed irivestors and strategic partners having the necessary ability, experience
and interests in the relevant sectors;
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2.2,

2.3,

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 the assets, achieving
cost efficiencies and operational efficiencies.

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

Sources of Information
i) Draft Proposed Scherﬁe.
ii) Valuation report dated November B, 2017, Issued by Santash K Singh & Co., Chartered Accountants.

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

Valuer's Analysis

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

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

3. Conclusion and Our Opinion

. i |

3.2

3.3

FINSHORE MANAGEMENT SERVICES LIMITED Page 50f 7
(CIN : UT4900WBZ011PLC169377)

Registered Office : “Anandlok”

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

. With reference to above and based on infarmation orovided by Management and after discussions with

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

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

We also understand that, the proposed cancellation and reduction of share capital of the Resulting
Company 1, to the extent held by the Demerged Company, will result in creation of mirror image
proporticnate shareholding of the Resulting Company 1, as that of the Demerged Company (i.e. economic
interest of both companies shall remain intact in the hands of the shareholders of the

227,A.). C. Bose Road, Kolkata-700 020 West Bengal, India
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Demerged Company and in the same ratio). Thus, the interest of shareholders remains unaffected post
the coming inta effect of the Proposed Scheme.

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

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

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

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

For Finshore Management Services Limited

'__47-\’3/\/1)

Director

SEBI Registered Category | Merchant Banker
SEBI Registrotion No.: INM 000018185
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Annexure
Caveats

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

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

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

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

Our report should not be construed as an opinlon or certificats erufying the compliance of the Proposed Scheme
with the provisions cf any law, including comparies, taxation and capital markets related laws or as regards any
legal implication or issues arising from the propased demerg.
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Annexure -5

hindware

5% January, 2018

To,

Vishnu Vyas

Asst. Manager,

The Mational Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Gomplex,
Bandra (East)

Mumbai 400 051

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

Dear Sir/ Madam,

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

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

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

Thanking you,
For HSIL Limited

Payal M Puri
{Company Secretary)

Encl: As Above

HSIL Limited
AR SO0 1PN AL TG Cenfe G

Corporate Office: 301-302, I Floor Park Centra, Sectar-30, NH-B, Gurgaon, Heryana - 122 001.T+21-124-4779200, F+91-124-4292898/59
Registered Office: 2, Red Cross Place, Kolkata, West Benigal - 700 001, T +91-33-22487406/07, F +91-33-22487045

coin [wrw Hindwarehomes com | CIN No. - L5 T413WE1960PLC024539

HSIL

(CEL0@% &N L .00

Indla s most awarded & cerlified balhmnm products company
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hindware

Complaints Report
(For the period form 23" November, 2017 to 4" January, 2018)

Part A
Sr. Particulars Number ]
No.
1. Number of complaints received directly 4
2. | Number of complaints forwarded by Stack Exchange NL
3. | Total Number of corplaints/comments received (1+2) 4
4. | Number of complaints resolved 4
5 Number of complaints panding NIL
PartB
[8r. | Name of complainant Date of complaint Status
No. (Resolved/Pending)
1 Ms. Neeta Dipak Panchal 11122017 Resolved
2. | Ms. Rajni Gujral 11.12.2017 Resolved
3. | Mr.Anvind Y. Gawde 12.12.2017 Resolved
4. | Ms. Sandhya Gandhi 23.12.2017 Resolved

For HSIL Limited

ot

Fayal M. Puri
(Company Secretary)

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

HSIL Limited

VAAISOD00) 14007 (NS4 1500 | oo Cormpaigd

Carporate Office: 301-302, I Foor Park Centra, Sector-30, NH-8 Gurgaon, Haryana - 122 001 T497-124-4779200, F +91-1 24-1292895/99
Ragistered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001.T+91-33-22487406/07, F +91-33-22487045

In | wrwswn hiindwearet | CIN No. - L51433WB 1960PLC024539

v HSIL
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Indila's most ewarded & certifled bathroom products company
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Annexure - 6

Complain report submitted to BSE Ltd. through e-mail on January 24, 2018

hindware

Complaints Report
(For the period form 23 November, 2017 to 23 January, 2018)

Part A
Sr. Particulars Number
 No. | |
1. Number of complaints received directly 4
2. Number of complaints forwarded by Stock Exchange NIL
3. | Total Number of complaintsicomments received (1+2) 4
4, Number of complaints resolved - 4
5. | Number of complzints pending R NIL
Part B
Sr. | Name of complainant Date of complaint | Status
No. o {Resolved/Pending)
1. | Neeta Dipak Panchal 11.12.2017 Resolved
2. | Rajni Gujral T 11azz0M7 Resolved
2. | Arvind ¥ Gawde 12.12.2017 Resolved
4. | Sandhya Gandhi | 23122017 Resolved
Far HSTL Limited

Payal M. Puri
(Company Secretary)

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

HSIL Limited

£An (S 00T 1R DXHSAS BARP eetilied Comaenid

Corporate Office: 301-302, 11 Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122001, T+91-124-4279200, F +91-124-4292898/99
Repistered Office: 2, Red Cross Place, Holkata, West Bengal - 700 001. T 191-33-22487405/07, F +91-33-22487045

ing@hindware.ooin | h am | CIN No, - L 51433WB1960PLC024539

HSIL
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India’s most awarded & certified bathroam producis company
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Annexure -7
l_"_l NATIONAL STOCK EXCHANGE NIFT Yj

OF INDIA LIMITED

Stock of the narion

Ref: NSE/LIST/14158 April 23,2018

The Company Secretary

HSIL Limited

301-302, Park Centra

Sector 30, National Highway 8
Gurgaon — 122001

Kind Attn.: Ms. Payal M Puri
Dear Madam,

Sub: Observation Letter for Composite Scheme of Arrangement amongst HSIL Limited
and Somany Home Innovation Limited and Brilloca Limited and their respective
sharcholders and creditors.

We are in receipt of the draft Composite Scheme of Arrangement amongst HSIL Limited and
Somany Home Innovation Limited and Brilloca Limited and their respective shareholders and
creditors, filed by HSIL Limited vide application dated November 23, 2017.

Based on our letter reference no Ref: NSE/LIST/34091 submitted to SEBI and pursuant to
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“Circular’), SEBI vide
letter dated April 20, 2018, has given following comments:

a. Company to ensure that information pertaining to action taken by SEBI against Mr.
Nand Gopal Khaitan, one of the directors of HSIL Limited, in the matter of India Power
Corporation  Limited (erstwhile DPSC Limited), vide SEBI order no
WTM/PS/OS/CFD/JUNE/2013 dated June 04, 2013 for non-compliance with MPS, is
disclosed in the scheme under the heading “action taken by SEBI/RBI” and the same
is brought to the notice of shareholders and Hon'ble NCLT.

b. Company to ensure that applicable information pertaining to unlisted entities SHIL
and BL are included in the format specified for abridged prospectus as specified in the
circular.

¢. The Company shall ensure that additional information, if any, submitted by the
Company, after filing the scheme with the stock exchange, from the receipt of this letter
is displayed on the website of the listed company.

d.  The Company shall duly comply with various provisions of the Circulars.

e. The Company is advised that the observations of SEBI/ Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT.

f It is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by SEBl/
stock exchange. Hence, the company is not required to send notice for representation
as mandated under section 230(3) of Companies Act, 2013 to SEBI again for its
commentis/observations/ representations.

This Document is Digitally Signed

Signer: Hiren Narendra Shah
Date: Mon, Apr 23, 2018 14.38:33 IST
Location; NS .

Regd. Office: Exchange Plaza, Plot No. C/1, G-Block, Bandra-Kurla Cor| E), Mumbai 400 051, India

CIN: U67120MH1992PLCO69769 Tel:+91 22 26598235/36, 26598346, 26598459,/26598458 Web site: www.nseindia.com
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Continuation Sheet

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby
convey our “No-objection™ in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as
to enable the Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from April 23, 2018, within which
the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Ltd.

Hiren Shah
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further issues.htm

p. This Decument is Diginally Sgned

g;?n'a Mn'n""' r 23, 2:15":":"39-33 1sT
Regd. Office: Exchange Plaza, Plot No. C/1, G-Block, Bandra-Kurla Cor@ N S E_EJ,"WFE“&'Q 00 051, India
CIN: UG7120MH1992PLCO6S769 Tel: +91 22 26598235/36, 26598346, 26598459,/26598458 Web site: www.nseindia.com
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Annexure - 8

EXPERIENCE THE NCW

DCS/AMALIPE/RITI1101/2017-18 Aprl 24, 2013

Tha Cempany Secralary
HSIL LTD.

£, Red Cross Place Kolkaia |
West Bengal, 700001,

Sir,

Sub: Observafion letter regarding the Draft Scheme of Arrangemeni between HSIL Ltd,

n e Innovation Limite i Limited.

We are in recsipt of Draft Scheme of Arrangement between HSIL Lid, Samany Home Innovaton
Limited & Brilloca Limited and their respective shareholders and Creditors filed as required under
SEBI Circular No. CRDILCIR/Z017/21 dated March 10, 2017; SEBI vide Its letter dated kiarch 21,
2018, has inter alia given the following comment{s) on the draft scheme of arrsngement:

+ "Company tc ensure that information pertaining to action taken by SEB| against
lir Nand Gopai Khaitan, one of the Directors of HSIL, in the matier of Incia Powar
Corporation  Limited  {srstwhile DPSC  Limited),vide SEBI  order 1o
WTM/PS/OS/CFDIJUNE2013 dated June 04, 2103 for non-compliance with MPS, is
disclosed in the scheme under the heading "action faken by SEBI/REI” and the same is
Breught 1o the notice of sharaholders and Hon'ble NCLT,?

« “Company shall ensure that applicable information pertaining to unlisted SHIL & BL is
included in the ahridged prespectlus as per the format specified in the circular.”

- "Company shall ensure that additional infarmation, if any, submitted by the Gompany,
aftar filing the Scheme with the Steck Exchange, from the date cof receipt of this letter
is displayed on the websites aof the listed company.”

*  "Company shall duly comply with various provisfons of the Circulars.”

* “Gompany s advised that the cbservations of SEBVStock Exchanges shall be
incorporated In the petition to be filed before National Company Law Tribuna) {NCLT)
and the company is abliged to bring the observations to the notica of NCLT.®

* "It is io be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/chservativns on draft scheme by
EEBlistock exchange. Hence, the company is not required to send notice for
rapresentation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments { observations { representations.”

Accordingty, based on aforesaid comment offered by SEB!, the nompany s hersby advisad:

+ Ta provide additicnal information, if ary, (as stated above) along with various documents to
the Exchange for further dissemination. on Exchange webaite.

* To ensure that addfional irformation, i any, (as stated aferessid) along with verious
documerts are disseminzted on their (company) wsbsite,

+  To duly comply with varicus provisions of the circulars.

in light of the above, we hereby advise that we have nc adverse chsenvations with Fmited refersnce to
these matters having a bearing on listing/deisting/cantinuous listing requirements within ihe
provisions of Listing Agresment, so &s io enable the company o file the scheme with Hon'ble NCLT.
Further, where applicable in the explznatory stetement of the notice fo be sent by the compeny to the
sfarsholders, while seeking aporoval of the schemsa, it shall disclosa information sbout uniisted
companias involved in fhe formal preseribed for abridged prospectus as spedfied in the circilar dated
March 10, 2017,

P E @ e BSE Limired (Formarly Bambay Stock Bxchangs Ltd)
Ragitarad Offce | Flovr 25, P ) Towers, Datal Streer, Murmba
jacnm|

Tr 42| 22 1272 134033 B«

——————— - SENSEX Lazzni
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=

Kindly nots that as reguired under Reguiation 37(3) of SEBI (Listing Chbligations ard
Disclosure Sequirsments) Regulations, 2015, the walidity of this Observation Lefter shall be six
months from the date of this Leiter, within which the scheme shall be submilted to the NCLT.

The Exchangs reserves ifs right to withdraw [ts ‘No adverse observation’ at any stage If the
information submitted 1o the Exchange Is found to ba incomplete / incorract / misleading / falss or for
any contravention of Rules Bye-laws and Regulztions of the Exchange, Listing Acresmert,
Guidelines/iRequlations issued by statutory authorities.

Please note that the sforassid cbservalions does nol preclude the Campany from complying with any
ather requirements.

Yaurs faithfully,

| E e
Nkin Pujpri
Sr. Manager
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Annexure -9

hindware

REPORT ADOPTED BY THE BOA 1 IL_LIMITED (*BOARD”
EXPLAINING EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY

MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS.

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining
effect of compromise on each class of shareholders, key managerial personnel, promoter and non-
promoter shareholders laying out in particular the share exchange ratio is required to be circulated to
the shareholders along with the notice of convening the meeting. This report is submitted pursuant to
the said provisions.

The Board at its meeting held on November 10, 2017, examined and approved the draft scheme of
arrangement (“Scheme’) to demerge the CPDM Undertaking and the Retail Underteking to Somany
Home Innovation Limited (‘Transferee Company 1") and BPDM Undertaking to Brilloca Limited
(“Transferee Company 2°).

At the Board meeting, the following documents were placed before the Eoard for their consideration:
1. Draft Scheme of Arrangement,

2. Valuation Report dated November 8, 2017, issued by Santosh K Singh & Co.; and

3. Fairness Opinion dated November 9, 2017 issued by Finshore Management Services Limited.
Based on the review of the Scheme and aforementioned documents, the Board was of the opinion

that, the effect of the proposed Scheme on the various stakeholders of HSIL Limited ("Transferor
Company") would be as follows:

S.No. Category of Effect of the Scheme on Stakaholders
Stakeholder
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 Recard 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 abave,
the initial issued and paid up equity share capital of Transferee
Company 1, compriging of 5,00000 equity shares of Rs 2 each, |
aggregating to Rs. 10,00,000, as held by the Transferor Company and
its nominees, shall, withoul 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,

HSIL Limited
{An iSO 9001 14001 OHSAS 18001 Certified Company)
CIN : L51433WB1960PLC024539

Registered Office:

2, Red Cross Place,

Kolkata, West Bengal - 700 001 India,
T+91-33-2248 7406 / 07, Fax : +91-33-2248 7045

Corporate Office:
301-302, lI* Floor Park Centra, Sector-30, NH-8, Gurgaon - 122 001 India,
T+91-124-477 9200, Fax +91-124-429 2898 / 99

www.hindwarehomes.com

HSIL 577 ]

YEARS OF LEADERSHIP -~
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HSIL Limi

; ~Categor Effect of the Scheme on Stakeholders
- Stakeholder L

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

<B Non-Promoter shareholders of the Transferor Company.

- Shareholders ]

4 Key  Managerial | There is expected to be no adverse effect of the said Scheme on the

Personnel directors or KMPs of the Transferor Company.
("KMPs")/
Directors
5. Creditors/ The Scheme is expected to be in the best interests of the creditors of
Debenture Holders | the Transferor Company. There are no debenture holders in the

Transferor Company. _ |

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

Deposit Trustee trustee. e mmw
7. Debenture Trustee | The Transferor Company has not issuec any debentures _
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 beccme 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 BFDM i
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 refrenchment compensation, gratuity and other
terminal benefits. |

In the opinion of the Board, the said Scheme will be fair and reascnable for all stakeholders.
For and on behalf of HSIL LIMJTED

N

Registered Office:
2, Red Cross Place,
Kolkata, West Bengal - 700 001 India.
T+91-33-2248 7406 / 07, Fax : +91-33-2248 7045

Corporate Office:
301-302, I Floor Park Centra, Sector-30, NH-8, Gurgaon - 122 001 India,
T+91-124-477 9200, Fax +91-124-429 2898 / 99

Sultania

esignation: Director
;1 29.01.2018
(An 50 9001 14001 OHSAS 180071 Certified Company)

CIN : L51433WB1960PLC024539

www.hindwarehomes.com

HSIL

i
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Annexure - 10
SOMANY HOME INNOVATION LIMITED
Registered Office: 2, RED CROSS PLACE, KOLKATA - 700001
CIN: U74999WB2017PLC222970
T- +91-33-2248 7407 /5668 Email: ngoenka@hindware.co.in

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SOMANY HOME INNOVATION LIMITED
(“BOARD") EXPLAINING EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY
MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS.

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining effect
of compromise on each class of shareholders, key managerial personnel, promoter and non-promoter
shareholders laying cut in particular the share exchange ratio is required to be circulated to the
shareholders along with the notice of convening the meeting. This report is submitted pursuant to the
said provisions.

The Board at its meeting held on November 10, 2017, examined and approved the draft scheme of
arrangement ("Scheme”) to demerge the CPDM Undertaking and the Retail Undertaking of HSIL Limited
("Transferor Company”) to Somany Home Innovation Limited (“Transferee Campany 1") and the BPDM
Undertaking of the Transferor Company to Brillecz Limited ("Transferee Company 2").

Atthe Board meeting, the following documents were placed before the Board for their consideration

1. Draft Scheme of Arrangement; and

2. Valuation Report dated November 8, 2017, issued by Santosh K Singh & Co.

Based on the review of the Scheme and aforementioned documents, the Board was of the opinion that,

the effect of the proposed Scheme on the various stakeholders of Transferee Company 1 would be as
follows:

S. No. Category of Effect of the Scheme on Stakeholders
Stakeholder
1. Shareholders Upen the coming into effect of this Scheme and in consideration of.

{(al 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
Transferar 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 I
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. |

l

The New Equity Shares shall be issued free from all liens, charges,
equitable interests, encumbrances and other third party nghts of any
nature whatscever lo each shareholder of the Demerged Company |

—4—
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T- +91-33-2248 7407 /5668

SOMANY HOME INNOVATION LIMITED
Registered Office: 2, RED CROSS PLACE, KOLKATA - 700001
CIN: U74999WB2017PLC222970

Email: ngoenka@hindware.co.in

whose name is recorded in the register of members of the Transferor ’
Company as holding shares as of the Record Date. B T
2. Promoters Please refer to S. No. 1 above regarding effect of the Scheme on the |
3. Non-Promoter | shareholders of Transferee Company 1. |
Shareholders J
4. Key Managerial | There is expected to be no adverse effect of the said Scheme on the |
Personnel directors or KMFs of Transferee Company 1.
(‘KMPs")/
| Directors
i B Creditors/ The Scheme is expected to be in the best interests of the credrtarc;‘f?
Debenture Transferee Company 1. There are no debenture holders in Transferee |
Holders Company 1. |
6. Depositors/ Transferee Company 1 does not have any depositors or any deposit '
Deposit Trustee | trustee. B
T Debenture Transferee Company 1 has not issued any debentures.
Trustee -
8. Employees Upon the Scheme becoming effective, all employees of each of the

ll
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 apglicable 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

In the opinion of the Board, the said Scheme will be fair and reasonable for all stakeholders.

For and on behalf cf SOMANY HOME INNOVATION LIMITED

Names
Desigl

on: Director

Date: 29.01.2018
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Annexure - 11

BRILLOCA LIMITED

Registered Office: 2, RED CROSS PLACE, KOLKATA - 700001
CIN: U74999WB2017PLC223307
T- +91-33-22487407 /5668 Email: ngoenka@hindware.co.in

REPORT ADOPTED BY THE BOARD CF DIRECTORS OF BRILLOCA LIMITED (“BOARD")
EXPLAINING EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY

MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS.

As per Section 232(2)(c) cf the Companies Act, 2013, a report adopted by the directors explaining effect
of compromise on each class of shareholders, key managerial personnel, promoter and non-premoler
shareholders laying out in particular the share exchange ratic is required to be circulated to the
sharehalders along with the notice of convening the meeting. This report is submitted pursuant to the
said provisions.

The Board at its meeting held on November 10, 2017, examined and approved the draft scheme of
arrangement (“Scheme”) to demerge the CPDOM Undertaking and the Retail Undertaking of HSIL Limited
("Transferor Company”) to Somany Home Innovation Limited ("Transferee Company 1") and the BPDM
Undertaking of the Transferor Company to Brilloca Limited ("Transferee Company 27).

At the Board meeting, the following documents were placed before the Board for their consideraticon

1. Draft Scheme of Arrangement; and

2. Valuation Report dated November 8, 2017, issued by Santosh K Singh & Co.

Based on the review of the Scheme and aforementioned documents, the Board was of the opinion that,

" the effect of the proposed Scheme on the various stakeholders of Transferee Company 2 would be as
follows:

S.No. Category of Effect of the Scheme on Stakeholders ' ]
Stakeholder
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, Transferse
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 eguity 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”).

Simultanaous 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 500,000 eguity 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. Promoters Please refer to S. No. 1 above regarding effect on the shareholders .

Shareholders

3 Non-Promaoter
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T- +91-33-22487407 /5668

BRILLOCA LIMITED

Registered Office: 2, RED CROSS PLACE, KOLKATA - 700001

CIN: U74999WB2017PLC223307

Email: ngoenka@hindware.co.in

including for the purpose of payment of any retrenchment compensation,
gratuity and other terminal benefits.

In the opinicn of the Board, the said Scheme will be fair and reasonable for all stakeholders,

For and on behalf of BRI

Nal

] ia

Designaiio.n‘Director
Date: 29.01.2018
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S.No. Category of Effect of the Scheme on Stakeholders
| Stakeholder
4, Key  Managerial | There is expected to be no adverse effect of the said Scheme on the
| Personnel and | directors or KMPs of Transferee Company 2.
i Directors e e
{8, Creditors ! | Transferee Company 2 does not have any creditors or debenture holders
Debenture Holders |
6. Depositors/ Transferee Company 2 does not have any depositors or any deposit
Deposit Trustes trustee. I
7, Debenture Trustee | Transferee Company 2 has not issued any debentures, -
8. Employees Upon the Scheme becoming effective, all employees of the BFDM
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 Dale. The services of such employees with the Transfercri
Company up to the Effective Date shall be taken into account for the
purpases of all benefits to which the said employees may be eligible,




Annexure -12

E ODHA 12, Bhagat Singh Mamg, New Delh - 110 001, india
L it Bont? TYelephone ;91 11 237101764 23710177 1 23364671 / 2414
& CO Fax : 91 11 23345168 1 23214308

E-mail : dalhi@isdhaco.com

Chartered Accountants

Independent Auditor's Report
To The Members of HSIL Limited

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of HSIL Limited (‘the Company’),
which comprise the Balance Sheet as at 31¢ March 2018, the Statement of Profit and Loss {including
the statement of Other Comprehensive Income), the Statement of Cash Flows and the Statement of
Changes in Equity for the year then ended, and a summary of the significant accounting policies and
other explanatory information (hereinafter referred to as “standalone financial statements™).

Management's Responsibility for the Standalone Financial Statements

The Company's Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone financial
statements that give a true and fair view of the financial position, financiai performance including
other comprehensive income, cash Rows and changes in equity of the Company in accordance with
the accounting principles generally accepted in India, including the Indian Accounting Standards (Ind
AS) prescribed under Section 133 of the Act read with relevant rules issued thereunder.

This responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other [rregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent and the design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation
of the Standalone financial statements that give a true and fair view and are free from material
misstatement, witether due to fraud or error.

Auditor’'s Responsibility

Our responsibility is te express an opinion onr these standalone financial statements based on our
andit. s

Woe have taken into account the provisions of the Act, the accounting and auditing standards and
matters which ave required to be included in the audit report under the provisions of the Act and tha
Rules made thereunder. :

We conducied our audit of the standalone financial statements in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those Standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether
the standalone financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the standalone financial statements. The procedures selected depend on the auditor's
judgnient, Including the assessment of the risks of material misstatement of the standalone financial
statements, whether due to fraud or error. [n making those risk assessments, the auditor considers
internal financial control relevant to the Company's preparation of the standalone financial
statements that give a true and fair view in order to design audit procedures that are appropriate in

bl

Kolkata Mumbai New Delhi Chennal Hyderabad Jaipur
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the circumstances, An audit also includes evaluating the appropriateness of the accounting policies
used and the reasonableness of the accounting estimates made by the Company’s Directors, as well
as evaluating the overall presentation of the standalone financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate ta provide a basis
for our audit opinion on the standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standaione linancial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles gensrally
accepted in India including the Ind AS, of the financial position of the Company as at 31 March, 2018,
and its financial performance including other comprehensive income, its cash flows and the changes
in equity for the year ended on that date.

Other Matters

Attention is drawn to Mote 55(a) to the financial statement regarding the utilisation of the Business
Reconstruction Reserve ['BRR’) to the extent 0fRs.210.64 lakh which was created in accordance with
a scheme of arrangement (the scheme) approved by Hon'hle High Court of Calcutta. During the year
the Company has impaired its investment in a foreign subsidiary amounting te Rs 210,64 lakh and
charged the same as exceptional item to standalone statement of profit and loss and withdrawn
equivalent amount from BRR.

Report on Other Legal and Regulatory Requirements

1. As required hy the Companies [Auditor's Report) Order, 2016 (“the Order”) issued by the
Central Government of India in terms of section 143(11) of the Act, we give in the Annexure
A, & statement on the matters specified in the paragraph 3 and 4 of the order.

2. As required hy Section 143(3) of the Act, we repart that:

{a) we have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purposss of cur audit;

(b) in our opinion proper books of account as required by law have been kept by the
Company sa far as it appears from our examination of those books;

(¢) the Balance Sheet, the Statement of Profit and Loss including the other
comprehensive Income, the Statement of Cash Flows and the Statement of Ckanges in
Equity dealt with by this Report are in agreement with the books of account;

(d} in our opinion, the aforesaid standalone financial statements comply with the
Accounting Standards specified under Section 133 of the Act read with relevant rule
issued thereunder;

[e) on the basis of the written representations received from the directors as on 31
March 2018 and taken on record by the Board of Directors, none of the directors is
disqualified as on 31t March 2018 [rom being appointed as a director in tarms of
Section 164 (2) of the Act;
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(f) with respect to the adequacy of the internal financlal controls over financial reporting
of the Company and the operating effectiveness of such controls, refer to our separate
report in “Annexure B”; and

] with respect to the other matters to be included in the Auditor's Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our cpinion and
to the best of our information and according to the explanations given to us:

i The Company has disclosed the impact of Pending litigations, on its financial
positien in its standalone financial statements- Refer Note 48 to the
standalone Financial Statements.

ii. The Company has made provision, as required under the applicable law or
accounting standards, for material foreseeable losses, if any, on long-term
contracts including derivative contracts.

iii. There has been no delay in transferring amounts, required to be transferred,
to the Investor Education and Protection Fund by the Company.
For LODHA & CO. L
Chartered Accountans™™
FRN: 301051E

(N.K. Lodha)
Partner
Membership No. 85155

Place: Gurugram
Dated: 30t May 2018
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Annexure - A to the Auditors’ Report

The Annexure referred to in Independent Auditors’ Report to the members of the HSIL
Limited on the standalone financial statements for the year ended 31st March 2018, we report

that:

(i) [a) The Company has maintained proper records showing full particulars, including quantitative

h)

{c

(1)

(iii)

(iv]

v}

(vi)

details and situation of fixed assets.

The lixed assets have been physically verified by the management according to the program
af periodical verification in phased manner over a period of three years, which in our opinion
is reasonable having regard to the size of the company and the nature of its fixed assets. As
per the programme certain fixed assets were verified during the year and no materizl
discrepancies were noticed on such physical verification,

According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the title deeds of immovable properties are held
in the name of the Company as at Balance Sheet date read with Nete No. 4(6) of standalone
financial statements.

As per the information and explanation given to us, the inventories of the Company (except
stock lying with the third parties and goods in transit), have been physically verified by the
management at reasonable intervals during the year. The discrepancies naticed on such
physical verification of inventory as compared to baok records were not material.

According ta the records and information and explanation made availakle to us, the Company
has not granted any loans to the parties covered-n the register maintained under section 189
of the Companies Act, 2013 (‘the Act’), hence other parts of this clause are not applicable,

In our epinion and according to the information and explanations given to us, the Company
has complied with the previsions of section 185 and 186 of the Act, with respect to the loauns,
investments, guarantees and security.

The Company has not accepted any deposits from the public within the meaning of Section
73 to 76 of the Act and relevant rules, hence, we do not offer any comment on the same.
Further, we have been informed that no order has been passed by the Company Law Board
or Naticnal Company Law Tribunal or Reserve Bank of India or any court or any other
tribunal in this regard.

The Central Government has notspecified maintenance of cost records under sub-section (1)
of Section 148 of the Act, in respect of Company’s products and services, Accordingly, the
provisions of clausa 3{vi) of the Order are not applicable.

(vii} (a} According to the records of the company, the company is regular in depositing undisputed

statutory dues including provident fund, employees’ state insurance, income tax, sales tax,
service tax, custom duty, excise duty, value added tax, entry tax, goods and service tax, cess
and other material statutory dues, with the appropriate authorities to the extent applicahle
and there are no undisputed statutory dues payable for a period of mare than sl months
from the date they become payable as at 31st March 2018.
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{b) According to the records and information & explanations given to us, there are no dues in
regpect of income tax, sales tax, service tax, goods and service tax, duty of excise and value
added tax that have not been deposited with the appropriate authorities on account of any
dispute except as given below.

"Periodto | Amount
Name of the Nature of |* . - which involved Forum where dispute is
statute dues camount .| (¥in pending
" relates | lakh)
Commissioner of Central
1987-89 27.81 | Excise, Rohtak
Customs, Excise and Service
2005-06 93.24 | Tax, Appellate Tribunal
Custom, Excise and Service
1999-2000 24.26 Tax Appellate Tribunal
2010-11 271 Commissioner, Mangalore
The Central Excise Central Customs, Excise and Service
Act, 1944 excise | 2004-05 10 Tax Appeliate Tribunal,
2005-06 14,98 Bangalore
Customs, Excise and Service
Tax Appellate Tribunal,
2007-08 .11.09 | Bangalore
2006-07 3.33- | Commissioner (Appeals)
Customs, Excise and Service
2015-16 8.19 Tax, Appellate Tribunal
Delhi Sales Tax 2004-05 to Add. Commissioner (Sales
Act1975 | ST | 50109y 6613 | Tax) (
Delhi Sales Tax Sales Tay | 2010-11t0 Spl. Comm / Commissioner
Act, 1975 2011-12 172.88 | (Sales Tax)
Dealhi Sales Tax Sales Tax .
Act, 1975 i 2013-14 37.48 Delhi Sales Tax Tribunal
Appellate Deputy
:;gggi.::‘:ft Sales Tax | 2011-12 to Commissioner Rural Division,
2012-13 3.75 Hyderabad
Central Sales Tax Sales Taix The Appellate Dy, Comm.
|- Act N 2014-15 9153 | Rural Division, Hyderabad
Andhra Value Sales Tax | 2011-1210 The Appellate Dy, Comm.
Added Tax Act B 2012-13 3.75 Rural Division, Hyderahad
Entry Tax Act, Entry Tax EY2011-12 The Appellate By, Comin.
2001 to 2016-17 70.80 | Rural Division, Hyderabad
. Bamicts Customs, Excise and Service
Finance Act, 1994 Tax F.Y 2005-D6 Tax Appellate Tribunal,
| = | to 2006-07 1.e9 Bangalore B
. Service | FY 2010-11 The Hon'ble Supreme Court of
Finance Act, 1994 | “wox | to2011-12 3757 | India.
Commissioner Income Tax
Income Tax Act, Income - (Appeals}, Hubli
1961 Tax
AY2012-13 | 3.84
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Telangana Tax on
Entry of Goods into BY
Local areas Act, Enfry Tax 2011-12 to High Court Judicature of
2001 2016-17 3961.13 | Hyderabad

The Central Sales . FY 2012-13 Dy. Commissioner (State Tax-
| Tax Act _ [Fmesln 13.54 | Hyderabad}

The Central Sales

Tax Act SalesTaxX | py2014-15 | 7121 | commercial Tax Officer

The Central Sales Sales Ta 2007-08 to Ass, Commissioner of Sales
Tax Act ST 201112 11098 [ Tax B

The Central Sales Sales Tax 2012-13 to

Tax Act 2013-14 5.50 Dy. Commissioner of Sales Tax

Maharashtra Value Sales Tax | 2010-11to Ass. Commissioner of Sales

Added Tax Act 2011-12 3356 | Tax

Maharashtra Value Sales Tax | 2012-13 to

Added Tax Act ) 2013-14 7.36 Dy, Commissioner of Sales Tax

{viif)  The Company has not defaulted in repayment of loans arborrowings to any bank or financiat
institution or government during the year. Tha Company did nat have any outstanding
debentures during the year,

(ix]  The Company did not raise any money hy way of initial public offer or further public offer
(including debt instruments), On the basis of information and explanation given to us, term
loans have been applied for the purposes for which they were obtained.

() Based on the audit procedures performad and on the basis of information and explanations
given to us, no fraud by the Company or on the Company by its officers or emplovees has been
noticed ar reported during the period covered by our audit,

{xi}  On the basis of records and information and explanations made available and hased on our
examinations of the records of the company, the company has paid / provided managerial
remuneration, in accordance with the requisite approvals mandated under Section 197 read
with Schedule V of the Act,

(xii)  Onthe basis of information and explanatipn given to us, the Company is not a Nidhi Company.
Accordingly, reporting under clause 3 (xif) of the said order is not applicable.

(xif) As per the information and explanations and records made available by the management of
the company and audit procedures performed, for the related parties transactions entered
during the year, the company has complied with the provisions of section 177 and 188 of the
Act, where applicable, As explained and as per the records / details, the related party
transactions have been disclosed in the standalone financial statements as required by the
applicable accounting standards. (Refer Note no.51)

(dv)  During the year, the Company has not made any preferential allotment or private placement
of shares or fully or partly paid convertible debentures and hence reporting under clause 3
(iv) of the Order is not applicable to the Company.
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(xv}  According to the information and explanations given to us and based on our examination of
the records, the Company has not entered into non-cash transactions with directors or
persons connected with them. Accordingly, clause 3(xv) of the Order is not applicahle.

(xvi]  According to the information and explanation given to us, the Company is not required to he
registered under section 45-1A of the Reserve Bank of India Act 1934,

For LODHA & CO.
Chartered Accountants 7

FRN: 3010$1E \/
bof
o
(N.K. Lodha)

Partner
Membership No.85155

Place: Gurugram
Dated: 30t May 2018
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Annexure - B to the Auditors' Report

Report on the Internal Financial Controls under Clause (i} of Sub-section 3 of Section 143 of
the Companies Act, 2013 ("the Act”)

We have audited the internal financial controls over financial reporting of HSIL Limited (“the
Company”) as of 315t March 2018 in conjunction with our audit of the standalone financial statements
of the Company for the year ended on that date.

Management's Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Qver Financial Reporting issued by the Institute of Chartered Accountants
of India ('ICAI'). These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to company’s policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial information, as required under
the Companies Act, 2013,

Auditors’ Responsibility

Ourresponsibility is to express an opinion on the Company’s internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls over Financial Reporting (the “Guidance Note") and the Standards on
Auditing, issued by ICAl and deemed to be prescribed under section 143(10) of the Corpanies Act,
2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit of
Internal Financial Controls and, both issued by the [nstitute of Chartered Accountants of India. Those
Standards and the Guidance Note require that we comply with ethical requirements ard plan and
perform the audit to obtain reasonable assurance abhout whether adequate internal financial controls
over financial reporting was established and maintained and if such controls operated effectively in
all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system: over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material wealkness exists,
and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor’s judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company's internal financial contrels system over financial reporting,

Meaning of Internal Financial Controls over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company's internal financial control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions ofthe assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted fc_c;ounting principles, and that receipts and expenditures of the company

4 = -
e nd ! M r
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are being made only in accordance with authorisations of managementand directors of the company;
and [3) provide reasonable assurance regarding prevention or timely detection of unauthorised
acquisition, use, or disposition of the company's assets that could have a material effect on the
financial statements,

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including
the possibility of collusion or Improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Alse, projections of any evaluation ofthe internal
financial controls over financial reporting to future periods are subject to the risk that the internal
linancial control gver financial reporting may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate interna! financial contrals
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at 315t March 2018, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated
in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of Tndia.

For LODHA & CO.
Chartered Accountants

FRN: 301051E ;
‘ /‘?\/ j
NG
L

(N.KC. Lovea)

Partner
Membership No.85155

Place: Gurugram
Dated: 30® May 2018
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HSIL Limited

Standalone balance sheet ag at 31 March 2018 (X in lakh)
Note As at As at
31 March 2008 31 March 2057
ASSETS
1 Non-current assets
{a) Property, plant and equipment 4 1,64,915.56 14924276
(b} Capital work-in progress 20,037.50 15,157.87
() Goodwill 5 2,694.22 2,694.22
{4} Cther intangible assets G 497.07 390.79
(e} Binancial assers
(i) Invesiments 7 3,455.34 3,503.53
(ii) Loans 8 207272 1,850.68
{iif) Other financial assels 9 27.69 24.64
{f) Income-tax assets (net) 10 6,027.83 5,430.72
(8} CGther non-current assets 11 405816 9.881.77
Total non-current assets 2,014,686,19 1,88,182.98
2 Curment assets
(a) Inventories 12 56,429.93 49 240,68
(o) Financial assets
) lnwestments 13 - 10455.14
4f) Trade receivables i4 51,408.55 39,717.19
(iif) Cash and cash equivalents 15 23,518,70 1395641
{iv) Bank balances other thaa {jii) abowe 16 450,37 425.21
(v) Loans 17 81.36 139.87
(¥} Other financial assets 18 1,100.60 263.93
() Other current assets 19 9.808.80 6,371.15
Total current asscis 1,42,804.31 1,20,578.58
T'otal assets 3,47,490.70 3,08,761.56
EQUITY AND LIABILITIES
1 Equity
{a) Bequity share capital 20 1,445.97 1,445.97
{b) Other equity 21 1,47,481.17 1,43557.74
Total equity 1,48,927.14 1,45,003.71
2 Liabilities
Won-current liahilides
{a) Tinancial liabilitics
() Borrowings 22 52,302.06 31,732.92
(it) Other financial liahilities 23 5,251.40 5,591.49
{b) Provisions 24 1,021.38 957.37
(¢) Deferred tax kabilities (net) 25 21,154.21 20,768.33
{d) Other non-current Liabilities 26 20640 154.44
Total aon-current liabilities T79,935.45 59,204.55
Current liabilities
{a) Rinancial tiabiiitics
) Borrowings 27 6367116 50,370.01
fily Trade payables 28 21,736.61 19,660.37
{itf) Ocher Bnancial liabilities 29 28 565.04 30,388.54
{b) Other current lizbilities 30 4,320,714 3.836.05
{c) Provisions 3 325.56 208.53
Total current liahilities 1,18,628.11 1,04,553.30
Total liabilities ' 1,98,563.56 1,63,757.85
Total equity and}iﬂij'iﬂ‘lics i 3,47,490.70 3,08,761.56
? ; /:\r}‘"h&? %
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HSIL Limited

MNotes 1 to 62 form an integral pact of these standalone financial statements.

Ix termns of our report attached. For and on behalfmf the Board of Directors
— Lt

For Lodha & Co “7 Sandip Somany Dr. RajendraKumar Somany

Chatteced Accountants o Vice Chairman and }{imaging Director Chairman and Managing Divector

Fitm Registration Nn.ﬁoms]@;(/ ) DIN: 00053597 DIN: (10053557

’J
\:ﬁ@ﬁ_j\”’ I/ PR {/Lm

NK. Lodha® PN Pdyal M. Puci ' S 47

Partner ’ Taed Compasy Sectetary Chief Finanffial Officer

M. No. 85155 ACS Mo 16068

Place : Gurngram
Date : 30 May 2018
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HSIL Limited

Standalone statement of profit and foss fos the year ended 31 March 2018 (& in lakh)
: Note Year ended Year ended
e 31 March 2088 31 March 2017
I Revenue from operations 32 2,28,451.27 2,22.,654.08
M Other income 33 971.32 454 64
Hi ‘Total income 2,29,422.50 2,23,100,32
IV Expenses
Cost of materials consumed 34 41,743.53 37,059.40
Turchases of stock-in-trade a5 54,683.70 43.940.06
th;;fg;s pl:tz Dl;l::;tone.s of finished goods, stock-in-trade and 16 7.53797 (648.49)
Excise duty on sales 3,500,038 15,492.15
Employee benefits expense 37 30,887.11 28,633.03
Finunce costs 38 557592 333586
Depreciation apd amortEation expense 39 11,403.99 11,083.31
Othee expenses 40 7793556 69,248.45
Total expenses 2,18,102.27 2,08,143.77
¥V Profit before exceptionai items and tax 11,230.32 14,965.55
VI Exceptional items (refer note 55 {a) and 61 (864.79) -
Lasy: transfecred [romn business reconstruction reserve (refer note 55 (a)) 210.64 -
VII Profit before tax 10,576.17 14,965.55
VIIIL Tax expense 41
(1} Current tax 2,7R7.2% 4.880.31
Eatlier year income tax 143 %
(2) Defeired tax 311.45 (224.54)
T'otal tax expense 3,100.09 4,664.47
IX TProfit for the year 7,476.08 10,301.68
X  Other comprchensive income
{i) Teems that will not be techssified to profir or loss
() Iemeasurements of the defined benefit plan 112,04 B1.13
(B mmng:!ls l.l'.l.ﬁl:lt value of equity instraments through other 100.95 39842
cemprehensive income
i) Income tax rehiting to these items (74.43) {55.94)
Other comprehensive income, net of tax 138.56 253.61
XI 'Total comprehensive income for the year 7,614.64 10,554.69
XII Eacnings per equity share (of ¥ 2/- each):
10.34 1425

d {refer note 46}
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HSTL Limited

Notes 1 to 62 form an integral part of these standalone financial statements.
In terms of our 1eport attached,

]:'71 and on behatf o{womd of Directors
et i {

i d..l.p Somany Dr. Rajendra Kuiiar Somany
Vice Chairman and Managing Diirector Chaitman and Managing Dircetor
DIM: 0DO53597 DIN: 00053557

A [

;f M L ooy
zyal M, Pari =~ ikka

Company Secretary Chief Finnpeial Officer

ACS No.: 16068

For Lodha 8 Co
Chartered Acconntants
Firm Registration No.:30105 18

N.K. [.mlm
Pastner

M. No. 85155
Place : Gurugram

Date ;30 May 2018
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HSIL Limited

Standalone cash flow statement for the year ended 31 March 2018

(¥ in lakh)
Particulats Year ended Year ended
31 Macch 2018 31 March 2017
Cash flows from operating activitles
Profit hefore tax 10,576.17 14,965.55
Adjustments for:
Finance costs 557592 3.335.86
Transfer fromn business reconstruction reserve (210.64) -
Tnvestment income {11.41) 819
Tnterest income (137.62) (187.41)
Deferred povernment grant (635.32) -
Gain on disposal of ptopezty, plaat and equipment {22.87) (19.54)
Loss on disposal of property, plant and equipment 2552 3754
Nei (gait)) aricing on current investments - (5.14)
Sundry balances and liabilities no longer required, written back {573.50) (208.99)
Provision for expected credit loss 569.94 527.53
Bad debts written off 3.88 0.01
Depreciation and amottisation expenses 13,403.99 11,083.31
Net foreign exchange (gain) 15334 (361.08)
26,697.40 29,439.45
Movements in working capital:
(Increase) /decrease in trade and other receivables {13,321.10) {952.19)
(Increase}/decrease in inventories (7,180.25) {1,082.77)
{Inctease)/decrease in other assets (339.74) {(5,034.23)
Increase /(decrease) in teade and other liabilities 3,206.53 5,208.57
Increase /(decrease) in provisions 01.24 15475
Cash generated from operations 9,154.08 27,733.58
Income taxes paid (3,379.74) (7,281.34)
Net cash generated by operating activities 5,774.34 20,452.24
Cash flows from investing activities:
Payments to acquire financial assers (5,433.03) (20,158.19)
Proceeds on sale of financial assets 16,158.41 9,743.19
Interest received 161.06 T4.28
Amounts advanced to related parttics 3229 85.62
Payments for property, plant and equipment (29,676.78) (22,581.02)
Proceeds from disposal of propesty, plant and equipment 184.02 141.95
Movement in other bank balances {34.22) (05.81)
Net cash (used in) investing activities (18,610.25) {32,830.98)
Cash flows from financing activities:
Proceeds from borrowings 26,900.00 22,986.58
Repayment of borrowings {9.022.776) (12,558.95)
Movernent in short terns botrowings {net) 13,230.46 21,152.95
Taxes on dividend paid {588.71) (588.71)
Dividends paid to owness of the Company (2,882.72) (2,880.91)
Taterest paid (5,238.07) (3,328.07)
INet cash nsed in financing activities 22,398.20 24,782.29
Net increase in cash and cash equivalents: 9,562,209 12,404.15
Cash and cash equivalents a1 the heginning of the year T 13,956.41 1,552.26
Cash and cash equivalgnrs at the end of the year 21 % 23,518.70 13,956.41
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Diiscleaure made pursane 10 amendment made in Ind A3-7 -

*[he movement in liabilities from financing activitiss:

Cash Hlows Noa-Cash Flow Chanpes |
As at st March 2017 Forcing Exchange Oiher Asar 31st March 2018
Lung term borsowings 40,7558 17,877.24 G2.65 53532 59,331.14
Shatr rerm borrosvings 50,37001 13230406 0,69 - 63,671.16
"Total liabiEtes Fromn Ainancing sciivities 01, 125.5) FLIDTH) 13334 63552 1,23,002.26
Notes 1 to 62 fiorm an intepral part of these standalone Bnancial statgmeants.
in terms of oue sepoet armzher U’.,J,a—i? For and on hchal{n 1hg Boerd of Directors

Sandip Somauay
Vice Chaiwman and Mansging Dicecror
DIN: B053567
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For Lodha & Co
Charteced Accountany
Firm Reygstraton Mo 30
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MN.K. Lodha
Tarmer Company Secretary
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LODHA 12, Bhagal Singh Marg, New Dalhi - 10 001, India
Telephone : G111 23710176 7 22710177 { 23364671 2414
& CQ Fax 191 11 23345168 / 23314308
E-mail : delhi@lodhace. com

Chartered Accountants

Independent Auditor’s Report
T'o The Members of HSIL Limited

Report on the Consclidated Financial Statements

We have audited the accompanying consolidated financial statements of HSIL Limited (hereinafter
referred to as “the Holding Company”) and its subsidieries (the Holding Company and its
subsidiaries together referred to as “the Group”), comprising of the Consolidated Balance Sheet as
at 31= March 2018, the Consolidated Statement of Profit and Loss (including Other Comprehensive
Income), the Consolidated Statement of Changes in Equity, the Statement of Consclidated Cash Flow
for the year then ended, and a summary of the significant accounting policies and cther explanatory
Information (hereinafter referred to as “the consolidated financial statements”).

Management's Responsibility for the Consolidated Financial Statements

The Holding Company's Board of Directors is responsible for the preparation of these consolidated
financial statements in terms of the requirements of the Companies Act, 2013 (hereinafter referred
ta as "the Act”) that give a true and fair view of the consolidated financial position, consolidated
financial performance including other comprehensive income, consolidated statement of changes
in equity and consolidated cash flows ef the Group in accordance with accounting principles
generally accepted in India, including the Accounting Standards specified under section 133 of the
Act read with the Companies (Indian Accounting Standards) Rules, 2015, as amended.

The respective Board of Directors of the companies included in the Group are responsible for
maintenance of adequate accounting records in accordance with the provisions of the Act far
safeguarding of the assets of the Group and for preventing and detecting frauds and other
irregularities; the selection and application of appropriate accounting policies; making judgments
and estimates that are reasonable and prudent; and the design, implementation and maintenance
of adequate internal financial controls, that were operating effectively for ensuring the accuracy
and completeness of the accounting records, relevant to the preparation and presentation of the
consolidated financial statements that give a true and fair view and are free [rom material
misstatement, whether due to fraud or error, which have been used for the purpose of preparation
of the consolidated financial statements by the Directors of the Holding Company, as aforesaid,

Auditor’'s Responsibility

Dur responsibility is to express an apinion on these cansolidated financial statements based on our
audit. While conducting the audit, we have taken into account the provisions of the Act, the
accounting and auditing stapdards and matters which are required to he included in the audit
repert undex the provisions of the Act and the Rules made thereunder.

Kolkale Mumbgs New Delhi Chennai Hydsrabad Jaipur
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We cenducted our audit in accordance with the Standards on Auditing specified under Section
143(10) of the Act. Those Standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether the consolidated finaneial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the consolidated financial statements. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of material misstatement of the
consolidated financial statements, whether due to fraud or error, In making those risk assessments,
the auditor considers internal financial control relevant to the Holding Company’s preparation of
the consolidated financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances. An audit also includes evzluating the
appropriateness of the accounting policies used and the reasonableness of the accounting estimates
made by the Holding Company’s Board of Directors, as well as evaluating the overall presentation
of the consolidated financial statements.

We believe that the audit evidence obtained by us and the audit evidence obtained by the other
auditorg in terms of their veports referred to in sub-paragraph (2) of the Other Matters paragraph
helow, is sufficient and appropriate to provide a basis for our audit opinion on the consclidated
financial statements.

Opinion

Iz our opinion and te the best of our information and according to the explanations given te us and
based on the consideration of reports of other auditors on separate financial statements and on the
other financial information of the subsidiaries, the aforesaid consolidated financial statements give
the information required by the Act in the manrer so required and give a true and fair view in
conformity with the accounting principles generally accepted in India, of the consolidated financial
position of the Group as at 31t March 2018, and their consolidated financial performance (including
other comprehensive income), the consolidated statement of change in equity and their
consolidated cash fAlows for the year ended on that date,

Othier Matters

(a} We did not audit the financial statements and other financial informatien, in respect of five
subsidiaries, whose financial statements include total assets of Rs. 416.55 Lakh, total
revenues of Rs. 777.94 Lakh and net cash inflows amounting to Rs. 18,68 Lakh for the year
ended on that date, as considered in the consclidated financial statements. These financial
statements and other financial information have bheen audited by other auditors whose
reports have been furnished to us by the Management. Qur opinion on the consolidated
financial statements, in so far as it relates to the amounts and disclosures included in respect
of these s_upéid_i@rigs a}ld"ﬁur report in terms of sub-sections [3) of Section 143 of the Act, in

}
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su far as it relates to the aforesaid subsidiaries, is based solely on the reports of the other
auditors.

Our opinion on the consolidated financial statements, and our report on Other Legzl and
Regulatory Requirements helow, is not modified in respect of the above matters with respect
te our reliance on the wark done and the reports of the other auditors.

Report on Other Legal and Regulatory Requirements
1. As required by Section 143(3) of the Act, we report, to the extent applicable, that:

{a) We have sought and ohtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit of the aforesaid
consolidated financial statements.

(b} In our opinion, proper hooks of account as required by law relating to preparation of the
aforesaid consolidated financial staternents have been kept so far as it appears from our
examination of those books and the reports of the other auditors.

() The consolidated balance sheet, the consclidated statement of profit and loss (including other
comprehensive income), the statement of change in equity and the consolidated cash flow
statement dealt with by this report are in agreement with the relevant baoks of account
maintained for the purpose of preparation of the consolidated linancial statements,

(d) In our opinion, the aforesaid consolidated financial statements comply with the Indian
Accounting Standards specified under Section 133 of the Act, read with relevant rules made
thereunder.

() On the basis of the written representations received from the directors of the Holding
Company as on 31 March 2018 taker on record by the Board of Directors of the Holding
Company and the reports of the statutory auditors of its subsidiary companies incorperated
in Tndia, none of the directors of the Greup’s companies incorporated in India is disqualified
as on 315t March 2018 from being appointed as a director in terms of sub-section 2 of Section
164 of the Act.

[f] With respect to the adequacy and the operating effectiveness of of the internal financial
controls over financial reporting with reference to these Cansolidated Financial Statements

the Halding Company and its subsidiary companies incorporated in India, refer to our
separate report in "Annexure A” and

(g} With respect to the ather matters to he included in the Auditor's Report in accordance with
Rule 11 of the Companies {(Audit and Auditor’s) Rules, 2014, in our opinion and to the hest of
our information and according to the explanations given to us and based on the consideration
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of the report of the ather auditors on separate financial statements as also the other finanria)
information of the subsidiaries, as noted in the ‘Other matter’ paragraph :

i.  The consclidated financial statements disclose the impact of pending litigations on the
consolidated financial position of the Group- Refer Note 48 to the consolidatad financial
statementis;

. The group has made provision, as required under the applicable law or accounting
standards, for material foreseeable losses, if any, on longterm contracts including
derivative contracts during the year ended 31¢t March 2018; and

fii. ~ There has been no delay in transferring amounts, required to be transferred, to the
Investor Education and Prozection Fund by the Holding Company and there were no
amounts which were required to be transferred to the Investor Education and Protection
Fund by the subsidiary companies.

For LODHA & CO. e
Chartered Accouqtﬁn/ts
FRN: 3010515/

Partner
Membership No.85155

Place: Gurugram
Dated: 30t May 2018
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“Annexure A" to the Independent Auditor's Report

Report on the Internal Financial Contrals under Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 (“the Act”)

In conjunction with our audit of the consolidated financial statements of the Company as of and for
the year ended 313 March 2018, we have audited the internal financial controls over financial
reporting of HSIL Limited (‘the Helding Company’) and its subsidiary companies, which are
companies incorporated in India, as of that date.

Management's Responsibility for Internal Financial Controls

The respective Board of Directors of the Holding Company and its subsidiary companies which are
companies incorporated in India, are responsible for estahblishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Holding
Company considering the essential components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India ['ICAI').These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adhersnce to the respective company’s
pulicies, the safeguarding ofits assets, the prevention and detection of frauds and errors, the accuracy
and completeness of the accounting records, and the timely preparation of reliable financial
information, as required under the Companies Act, 2013 (“the Act).

Auditors’ Responsibility

Our responsibility is to express an opinion on the internal financial controls over fmancial reporting
of the Holding company and its subsidiary compantes, which are companies incorporated in India,
based on our audit. We conducted our audit in accordance with the Guidance Note on Audit of
[nternal Financial Controls Over Financial Reporting (the “Guidance Note”) and the Standards on
Auditing, issued by ICAl and deemed to be prescribed under section 143(10) of the Act, to the extent
applicable to an audit of internal financial controls, both zpplicable to an audit of Internal Financial
Contrals and, both issued by the Institute of Chartered Accountants of India, Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether adequate internal financial controls over financial
reporting was established and maintained and if such controls operated effectively in all material
respects.

Our audit involves performing procedurcs to obtain audit eviderce about the adequacy of the
internal financial controls system over financial reporting and their operating effoctiveness. Our
audit of internal financial controls over financia? reporting included obtaining an mderstanding of
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internal financial contrels over financial reporting, assessing the risk that a material weakness axists,
and testing and evaluating the design and operating elfectiveness af internal control based on the
assessed risk. The procedures selected depend en the auditor’s judgment, including the assessment
of the risks of material misstatement of the Anancial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained and the audit evidence obtained by the other
auditors in terms of their reports referred to in the Other Matters paragraph below, is sufficient and
appropriate to provide a basis for our audit opinion on the internal financial controls system over
financial reporting,

Meaning of Internal Financial Controls over Financial Reporting

A company's internal (inancial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of
consolidated financial statements for external purposes in accordance with generally accepted
accounting principles. A company’s internal linancizl control over financial reporting includes those
policies and procedures that 1)pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; 2) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorisations of management
and directors of the company; 3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including
the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of any evaluztion of the internal
financial controls over financial reperting to future.periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions,
or that the degree of compliance with the policles or procedures may deteriorate.

Opinion

[n our opinion, the Helding company and its subsidiary companies which are incorporated in India
have maintained, [n all material respects, an adequate internal financial controls system over
financial yeporting and such internal financial controls over financial reporting were operating
effectively as at 31« March 2018, based on the internal control over financial reporting criteria
established by the Company corsidering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
[nstitute of Chartered Accountants of [ndia.
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Other Matters
i) Our aforesaid reports under Section 143(3] (i) of the Act on the adequacy and
operaling eftectiveness of the internal financial controls over financial reporting
insofar as it relates to one subsidiary, which is a company incorporated in India, is
based on the corresponding reports of the auditer of such company.

Fur LODHA & CO,
Chartered Accountahts
FRN: 301051E

,.“5/
(N.K.Efnija}

Partner
Membership No.B5155

Place: Gurugram
Dated: 30™ May 2018
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HSIL Limited
Consolidated balance sheet as at 31 March 2018

{¥ in lakh)
Note Asat As at
31 March 2(H8 31 March 2017
ASSETS
{ Non-current assets !
(a) Property, plant and equipment 4 1,64,915.56 1,49,243.22
{b) Capital wosk-in-progress 20,937.50 15,157.87
(€) Goodwill 5 2,694.22 2,694.22
{d) Other intangible assets [ 525.86 422,23
{e) Finincial assets -
{i} Investments T 3,247.86 3,147.11
(if) Toans 8 2,013.93 1,781.15
(iify Orther financial asseis 9 27.63 30.04
(B Income-tax assets (net) 10 6,027.83 5,436.72
(g) Other non-current asgets 11 4,058.45 9,881.77
Total non-current assets 2.04,453.91 1,87,794.33
2 Current assets
(a} Inweatores 12 56,434.10 45,249.68
(t) Financial assets
@) lavestments 13 26.72 10,455.14
(i) Trade receivables 14 51,375.64 39,754.62
(iii) Cash and cash equivalents 15 23,562.37 13.994.01
(iv) Bank balances other than (1d) above 16 457.97 437.68
(v} Loans 17 7572 118.23
(vi} Other financial assets 18 1,100.60 263.93
{c) Other current assets 19 9,881.31 6,415.20
Tatal cucrent assets 1,42,914.43 1,20,688.49
ol assets 3,47,368.34 3,08,482.82
EQUITY AND LIABILITIES
1 Equity
() Equity share capital 20 1,445.97 1,445.97
(b} Other equity 2 1,47,300.87 1,43,206.73
‘Total equity 1,48,746.84 1,44,652.70
2 Liabilities
Non-current liabilities
(a) Financial fabilitics
(i} Borrowings 22 52,302.06 31,73292
(i) Other financial liabilitizs 23 5251.40 5,501.49
(b} Provisions 24 1,022.01 958.95
(c) Defemed tax liabilitics (net) 25 21,154.21 20,768.33
(d) Other non-cusrent liabilites 26 201.04 154,44
Total non-current Liabilities 79,930.72 59,206.13
Current liahilitics
(a) Fingncial lizbiliGes
@i Bomowings 27 63,671.16 50,370.01
(i} Trade payables 28 21,736.62 19,672.50
(i) (ber hinancial ligbilities 29 28,597.92 30,446.06
(b) Other current linbilities 3o 4,359.49 3,437.07
() Provisions 3 325.59 298.35
Total current lisbilitics 1,18 690.78 £04,623.99
Totak liahitities 1,98,621.50 1,63,830.12
‘Total equity and liabilities 3,47,368.34 3,08,482.82

189




HSIL Limited
Consalidated balance sheet as at 31 March 2018

Motes 1 to 62 form an integral part of these consolidated financial statements.

In terms of our report attached. For ang on hehalfaf the Board of Dizrectors
T
o EF o
" L Mi
For Lodha & Ca . p Somany Dr. Rajendra .;Eﬁm Somany
Chartered Accoumtants e Vice Chairman and Managing Director Chairman and Mabaging Dicector
Fizm Replsteztion N@W]ﬁim DIN: 00053597 DIN: 00053557
: . 58 )\J,ﬂ o~ (

9 Sy b {r“ L j’l
N.m fold Phyal M. Puci €0 S
Partner o Company Secretary Chiet Fi Officer

M. No. B5155 ACS No.: 16068
Place : Gurugraom

Date : 30 May 2018
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HSIL Limited

Consolidated statement of profit and loss for the yeat ended 31 March 2018
( in lakh)
: Note Year ended Year ended .
—— 51 March 2018 31 March 2017
1 Revenue from operations 32 2,23,778.03 2,22,973.34
I Other income 33 067.28 455.64
III Total income 2,29,745.91 2,23,428.97
IV Expenses
Cost of materials consumed 34 41,743.53 37,059.39
Purchases of stock in-trade 35 54 686.67 44 10834
Chsmg.es in inventories of finished goods, stock-in-trade and 36 (1,542.14) (648.49)
wotk-in-progress
Excise duty 3,500.03 15,492.15
Employee benefits expense a7 30,902.29 28,658.65
Finance costs 38 5,576.01 3,348.10
Depreciation and amortisation expense 39 11,467.09 11,086.67
Other expenses 40 78,305.68 69,630.41
Total expenses 2,18,579.16 2,08,735.21
YV  Profit before exceptional items and tax 11,166.75 14,693.76
VI  Exceptional items 61 (654.15) -
VIL Profit before tax 10,512.60 14,693.76
VIII Tax expense 4
{1) Current tax 2,787.21 4,889.31
Eatlier year income tax 3.02 -
(2) Deferred tax 311.45 (224.89)
Total tax expense 3,102.58 4,664.47
IX Profit for the yeat 7,410,02 10,029.29
X Other comprehensive income
(i) Items that will not be reclassified to profit or loss
(a) Remessurements of the defined hensfit plan 11558 81.20
®) Clllaugels in. fair value of equity instruments through other S S
comprehensive income
() Income-tax relating to these items (74.43) (55.94)
Other comprehensive income, net of tax 142.20 253.68
XI 'Total comprehensive income for the year 7,552,22 10,282.97
XII Eatnings pet equity share (of ¥ 2/- each):
Besic and diluted 10.25 13.87
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HSIL Limdeed
Consolidated statement of profit and loss for the year ended 31 March 2018

Notes 1 to 62 form an integral part of these consolidated financial statements.

In terms of vur teport attached.
Fq,rTud ot behalf of the Board of Directors
o "Jﬂ:’

'. Lot | h..x-\_ﬁ
For Ladha & Co saikiz;umny Dyr. Rajendea Kofithr Somany

Chartered Accountants = Vice Chairman and Managing Director Chairman and Managing Director

Firm Registraion Nﬂjﬁqlﬂﬁg DIN: 000535 DIN; 0053557
i:@y s g hes, /ft}\"&/\ /g&y\ M

N.K. Lodha Ph o S ngnl M. Puti %mm Sikka

Paztner J el Company Secretary ChiefVinancial Officer

M. No. 85155 ACS No.: 16068

Place : Gurugram
Date : 30 May 2018
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HSIL Limited

Consolidated ¢agh flow statement for the year ended 51 March 2018

(X in lakh)
Pagticulars Year ended Year ended
31 March 2018 31 March 2017
Cash flows from operating activitics
Profit befote tax 10,512.53 14,693.76
justments for:
= Hinance costs 5,576.01 3,348.10
Investment income (11.41) (8.19)
Interest income (133.90) (188.41)
Deferred governmenit grant (635.32)
Gain on disposal of propesty, plsat and equipment (22.87) (19.54)
Loss on disposal of property, plant and equipment 25.52 317.19
Net (gain) arising on current investments 0.22) {5.14)
Sundry balances and lisbilities no longer requized, written back (574.52) (208.99)
Provision for expected credit loss 576.5% 618.20
Bad debts written off 3.88 38.21
Depreciation and amortisation expenses 11,407.09 11,086.67
MNet foreipn exchange (gain) 141.85 (377.95)
26,865.30 29,293.91
Movemente in woslding capital:

' (Increase)/decrease in trade and othet receivables (13,625.54) (857.27)
(Increase)/decrease in inventories (7,184.42) (1,082,597}
(ITncrease) /decrease in other assets (360.68) (4,957.33)
Increase /(dectease) in trade and other liabilitics 3,077.35 5,153.40
Increase /(decrease) in provisions 89.59 154.56

(18,003.50) {1,589.41)
Cash generated from operations 3,861.88 27,704.50
Income taxes paid (3,382.24) (7,281.34)
Net cash generated by operating activities 5,479.56 20,423.16
Cash flows from investing activities:
Payments to acquire financial assets {5,045.48) (20,184.78)
Proceeds on sale of financial assets 16,158.41 9,743.19
Interest received 157.23 75.27
Amounts advanced to related parties (60.89) 40.78
Payments for property, plant and equipment (29,678.78) (22,581.04)
Proceeds from disposal of praperty, plant and equipment 183.55 14230
Movement in other bank balances {23.35) {(96.81)
Net cash (used in) investing activities {18,309.31) (32,861.09)
Cash flows from financing activities:
Praceeds from borrowings 26,900.00 22.986.56
Repayment of borrowings . (9,022.76) (12,55897)
Movemerit in short rerm borrowings (pef) 70 PEEa 13,230.46 21,142.89
Taxes on dividend paid ( :’ ‘C-J‘x-\ (588.71) (588.71)
Dividends paid to owners of the Company |0} o }éjeszn 2| » (2,882.72) {2,880.91)
Taterest paid %, F (5,238.16) (2,338.30)
Net cash used in financing activities eda 22,398.11 24,762.56
Net increase in cash and cash equivalents: Py ‘g-i!‘_ff@\\ 9,568.36 12,324.63
Cash and cash cquivaleats at *he beginning of the year ‘/g;’/ N 13,994.01 1,669.38
Cash and cash equivalents at the end of the year | '..\‘m,\ S ;I* i 23,562.37 13,994.01
e o
i
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Disclosure made pursuzat to amendment made in Ind AS-7 -

The movement in liabifities from [nancing activites:

¢ash Flows  |Non-Cash Flow Changes
Asar3istMarch2017 1 " " |Foreing Exchange Other " ‘|Asat3lstMarch2¢18 |~

Lan term bocrowings 4075589 | 17.877.24 6265 63532 59,331.10

Shor teom bomowings 50,370.01 13,230,406 70.65 - 63.671.16

“Fotal liabilities from Enancing achivities 91,125.90 31,107.70 13334 635.32 1,23002.26

Mores 1 to 62 form an integral pact of these sandalonc financal sakements,

In tesns of our teport attached, P‘_ﬁ,/ﬂ-'*‘? Fur and on b of the board of directoss

gl e

For Lodha & Co e
Chattered Actountants

Firm Registration Nahi\i@lg/
MN.EK Lodha

Partnes

W, Mo. 85155
Place : Gunagram
Date : 30 May 2018

Si‘i Som

Vice Cheirman and Managimg Director
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Annexure -13

LODHA 12, Bhagat Singh Marg, New Delhi - 110 001, India
Telephone : 91 11 23710176 / 23710177 / 23384671 / 2414
& co Fax : 91 11 23345168/ 23314309
E-mail : delhi@lodhaco.com

Chartered Accountants

Independent Auditor’s Report
To The Members of Somany Home Innovation Limited

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of Somany Home Innovation
Limited (‘the Company"), which comprise the Balance Sheet as at 31st March 2018, the Statement of
Profit and Loss (including the statement of Other Comprehensive Income), the Statement of Cash
Flows and the Statement of Changes in Equity for the period then ended, and a summary of the
significant accounting policies and other explanatory information (hereinafter referred to as
“standalone financial statements”).

Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act") with respect to the preparation of these standalone financial
statements that give a true and fair view of the financial position, financial performance including
other comprehensive income, cash flows and changes in equity of the Company in accordance with
the accounting principles generally accepted in India, including the Indian Accounting Standards (Ind
AS) prescribed under Section 133 of the Act read with relevant rules issued thereunder.

This responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and the design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation
of the Standalone financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these standalone financial statements based on our
audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report under the provisions of the Act and the
Rules made thereunder.

We conducted our audit of the standalone financial statements in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those Standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether
the standalone financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the standalone financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatement of the standalone financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers
internal financial control relevant to the Company's preparation of the standalone financial

Kolkata Mumbai New Deli Chennai Myderabad Jaipur ‘ £€L‘/
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statements that give a true and fair view in order to design audit procedures that are appropriate in
the circumstances. An audit also includes evaluating the appropriateness of the accounting policies
used and the reasonableness of the accounting estimates made by the Company's Directors, as well
as evaluating the overall presentation of the standalone financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the standalone financial statements.

Opinion

in our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally
accepted in India including the Ind AS, of the financial position of the Company as at 31 March, 2018,
and its financial performance including other comprehensive income, its cash flows and the changes
in equity for the period ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2016 {“the Order”) issued by the
Central Government of India in terms of section 143(11) of the Act, we give in the Annexure
A, a statement on the matters specified in the paragraph 3 and 4 of the order. )

2 As required by Section 143(3) of the Act, we report that:

(a} we have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purposes of our audit;

(b) in our opinion proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

(c) the Balance Sheet, the Statement of Profit and Loss including the other
comprehensive income, the Statement of Cash Flows and the Statement of Changes in
Equity dealt with by this Report are in agreement with the books of account;

(d) in our opinion, the aforesaid standalone financial statements comply with the
Accounting Standards specified under Section 133 of the Act read with relevant rule
issued thereunder;

(e) on the basis of the written representations received from the directors as on 31s
March 2018 and taken on record by the Board of Directors, none of the directors is
disqualified as on 31st March 2018 from being appointed as a director in terms of
Section 164 (2) of the Act;

{f} with respect to the adequacy of the internal financial controls over financial reporting
of the Company and the operating effectiveness of such controls, refer to our separate
report in “Annexure B”; and

(e} with respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and
to the best of our information and according to the explanations given to us:
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i. - The Company did not have any pending litigation, the impact of which is
required to be disclosed/ to be provided for in financial statements;

ii. The Company has made provision, as required under the applicable law or
accounting standards, for material foreseeable losses, il any, on long-term
contracts including derivative contracts.

jii. There were no amount which were required to be transferred to the Investor
Education and Protection Fund by the Company.

For LODHA & CO.
Chartered Accountants
FRN: 301051E i

(N.K. Lodha) .
Partner R s
Membership No. 85155 ¢4 A~
Place: Gurugram

Dated: 30" May 2018
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Anpexure - A to the Auditors’ Report

The Annexure referred to in Independent Auditors’ Report to the members of the Somany
Home Innovation Limited on the standalone financia! statements for the peried ended 31
March 2018, we report that:

()

(i)

(it}

v)

vl

(vi}

The Company does not have any fixed assets during the period. Accordingly, clause 3 {i) of
the Order is not applicable,

As per the information and explanation given to us, the Company does nothave any inventory
during the period. Accordingly, clause 3 [ii) of the Order is not applicable.

According to the records and information and explanation made available to us, the Company
has not granted any loans to the parties covered in the register maintained under section 189
of the Companies Act, 2013 (‘the Act’), hence other parts of this clause are not applicable.

18 our opinion and according to the information and explanations given to us, the Company
has complied with the provisions of section 185 and 186 of the Act, with respect to the loans,
investments, guarantees and securities.

The Company has not accepted any deposits from the public within the meaning of Section
73 to 76 of the Act and relevant rules, hence, we do not offer any comment on the same.
Further, we have been informed that no order has heen passed by the Company Law Board
or National Company Law Tribunal or Reserve Bank of India or any court or any other
tribunal in this regard.

The Central Government has not specified maintenance of cost records under sub-section (1)
of Section 148 of the Act, in respect of Company’s products and services. Accordingly, the
provisions of clause 3(vi) of the Order are not applicable.

(vii) (a) According to the records of the company, the company is regular in depositing undisputed

(b)

(viii)

(ix)

statutory dues including provident fund, employees’ state insurance, income tax, sales tax,
service tax, custom duty, excise duty, value added tax, entry tax, goods and service tax, cess
and other material stanitory dues, with the appropriate authorities to the extent applicable
and there are no undisputed statutory dues payable for a period of more than six months
from the date they become payable as at 315 March 2018.

According to the records and information & explanations given to us, there are no dues in
respect of income tax, sales tax, service tax, goods and service tax, duty of excise and value
added tax that have {also there was no delay in deposit and no outstanding as at 315t March
2018 for a period over 6 menths) not heen deposited with the appropriate authorities on
account of any dispute,

According to the information and explanation given to us , the Company has not defaulted in
repayment of loans or borrowings Lo any bank or financial institution or government during
the period. The Company did not have any outstanding debentures during the period.

The Company did not raise any money by way of initial public offer or further public offer
{including debt instruments).
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(x) Based on the audit procedures performed and on the basis of information and explanations
given to us, no fraud by the Company or on the Company by its officers or employees has been
noticed or reported during the period covered by our audit.

(xi)  According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not paid / provided for any managerial
remuneration under the provisions of Section 197 of the Companies Act, 2013. Accordingly,
clause 3(xi) of the Order is not applicable on the Company.

(xii)  On the basis of information and explanation given to us, the Compény is nota Nidhi Company.
Accordingly, reporting under clause 3 (xii) of the said order is not applicable.

(xiti) As per the information and explanations and records made available by the management of
the company and audit procedures performed, for the related parties transactions entered
during the period, the company has complied with the provisions of section 177 and 188 of
the Act, where applicable. As explained and as per the records / details, the related party
transactions have been disclosed in the standalone financial statements as required by the
applicable accounting standards. (Refer Note no. 11)

(xiv) During the period, the Company has not made any preferential allotment or private
placement of shares or fully or partly paid convertible debentures and hence reporting under
clause 3 (xiv) of the Order is not applicable to the Company.

(xv)  According to the information and explanations given to us and based on our examination of
the records, the Company has not entered into non-cash transactions with directors or
persons connected with them. Accordingly, clause 3(xv) of the Order is not applicable.

(xvi) According to the information and explanation given to us, the Company is not required to be
registered under section 45-1A of the Reserve Bank of India Act 1934.

For LODHA & CO.
Chartered Accountants

FRN: S{JIUSV'
(N.RLodha)

JF &

Partner O
ad ch:-

Membership No.85155 ~od A

Place: New Delhi
Dated:30t™ May 2018

201



Annexure - B to the Auditors’ Report

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of
_ the Companies Act, 2013 (“the Act”)

We have audited the Internal financial controls over financial reporting of Somany Home
Innovation Limited (“the Campany”) as of 31% March 2018 in conjunction with our audit of the
standalone financial statements of the Company for the period ended on that date,

Management’s Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants
of India (“ICAI'). These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and
eflficient conduct of its business, including adherence to company's policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial ml'ormatmn as required under
the Companies Act, 2013,

Auditors’ Respensibility

Qur responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls over Financial Reporting (the "Guidance Note”) and the Standards on
Auditing, issued by ICAI and deemed to be prescribed under section 143{10) of the Companies Act,
2013, to the extent applicable to av audit of internal financial controls, both applicable to an audit of
Internal Financia) Controls and, both issued by the Institute of Chartered Accountants of India, Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls
over financial reporting was established and mamtamed and if such controls operated effectively in
all material respects.

Our audit inveolves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over fnancial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness exists,
and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor’s judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or exror.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company's internal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles, A
company's internal financial control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company
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financial control over financial reporting may become inadequate because of changes in conditions,
or that the degree of campliance with the policies or procedures may deteriorate.

Opinion

In pur opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
opcrating effectively as at 31 March 2018, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated
in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

tor LODHA & CO.
Chartered Accountants
FRN: 301051E

[N.KN#dha)
Parmer \'?"f'{--r: LC?

Membership Np.85155 =

Place: New Delhi
Dated: 30t May 2018
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Somany Home Innovation Limited
Bailance Sheer as at 31 Muarch 2018

()
Pardculacs Note As ac
3 March 2018
ASSETS
1 WNon-current aggers
{a) Financial assets
1] Invecuments 2 140,00, 001
Total nen-current assets 10,00,000
2 Cugrent asscts
{a; Financtal assets
(i Cash and cash equevalents 3 163,831
Total current assets 163,831
Total assets 11,63.831
EQUITY AND LIABILITIES
1 Equity
{a} Equiry share capital 4 10,00,000
() Orther equity 5 By
Total equity 4,97,281 .
2 Liabilities
Cusrent liabilides
(2} Financual leniines
{1y Dorowings 4 6,00,000
G Osher Anancial labikocs 7 43,200
{b) Oither marrent babilives 8 23,350
Total current habihbiries 6,66,550
Total liabilitics 6,66,550
Total equity and liabilities 11,635,831

Nores | 1o 21 form an inregral part of these financial starements,

Trs erms of owr repont attached.
Fow Lowtha & Co
{naztered Accounmnts

Fuem Regisimtion Noe

Nk Lodha

Parmer

M, No. 85155

Place . Clursgram
Date : Mth May 2018
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For and on behalf of the Bowrd of Direciors

L)
r. L i

e s

Director
TN (155397

Vs

ultania
Director
DN 0360931



Sumiany Home lanovation Limited
Stazement of profit and loss fur the period ended 31 March 2018

(%)
. Note Period ended
Particulars 31 March 2N8
4 Revenue from operinony =
H Other wncome
§I1 Total income .
IV Expenses
Fuance costs 9 3,800 -
Cither expenses 10 498919
Total expenses 502,719
4 Profit / (loxs) before exceptional items and cax (5,02,71%)
¥l txceptional itema -
¥iI Profit/ (loss) hefore tax (5,02,719;
¥l Tax expense
My Cuzrent tat
2 Deterred my -
Total Lax expense i
IX Profit/ (loss} for the perod (5,02,719)

X Other comprehenrive inceme
i frems thar will not be reclassifted o profic or loss
{3} Remeasurerments of the defined beaefit plan
(b Chunges m fur vatue of equity inseruments
through other camprehensive neome

) Income-rax relatiop to these items
Other comprehensive incomne, net of ax
Xt Total comprehensive income for the peded

Earnings per equiry share (of 2 2/- each):
Basie and didured

Mot 1o 27 form an integeal pact of these financlal statements.

(3,02,719)

(o)

For and on behaif of the Boaxd of Ditectors

'
For Laniha & Co
Chaztesed Accountants

Pz Registeation No

awtha
Parmer

M. No.B5155

Place - Gopugram
Date : 3hh May 20138
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Somuny Home [nnovaton Limired

Sramdalooe cash Bow it for the period ended 31 March 2018
i R £
Period ended
Partituiars 31 March 2038
Lash flomm Fom operiting activides
Loss hefore cax eI
Change in oncking capieal: gy
Pt o reade and oy Sdnliees £0.5%
L ) 66,550
Cash gentraced from operations (4,36,2671
Tawansine faxes jaud -
Net cash genesared by operating activines R
Cash flows from investing activiges:
Pavements i iqueee faancial ssaere Tavestasent i gubeacdiansy PR TRe X0
Met cash (used in) investing achvities ___M
Cash Rows from foanacing awivities:
Proveeds hran biwrowiags LR IR
Proveed froa capinad inae | Eoudry Shares) HL00 00k
MNet cush need o fnanong seovites 16,00,000
Ned B rense o cavh and cash equivaleoss: 163,851
ah aad sy atvabents o the begmansg of thy perdad iy -
Conbr and cagh cquivalesis af the end of the perad L3831
St s 15 the Arsl Boamoad 19k the ermnpany, hence compurable Sruses labal
) hares b oo M e anonregrel peet of these smodaloce fnanesd (apments.
I e of v reper arached Four and on behall ol the bowrd of direcrom

Fue Ladha & Cu
[haezesed Aecomn

P [Gamsrmmon NeNIHOSEHE IN: (83597

Parro
M. Na, 53155

Phace : drarugram
Diace - 30¢h May 2018

Dnreerr
D305 (01035
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Somany Howme Innovation Limited

Syeuficant acconnting pobicies and nther explanatory information to the standalowe financial statements for the

penod ended 31 March 2018
Change o equity

&) Equity share capimal

Particulass

Ay at
31 March 2018
Na. of shacei {1
TAmthodsed:
Henary chares of ¥ 2 cuch 50,00,000 1,06,006,900
lssued;
E}.!{tn-f_v sty 0F T2 ek S,M,m lﬂ,w,m

Subscribed and fulty paid:
Lty sharey of T2 cuch

5,000,000 10,00.000

500,000 10,00,000
B Stutement of other equity (1)
Famicniars ; Reserves and surphos Tatal

B Remained

earnings

Lass for e praed {(302.719) {3,02,11%
i ther comprehensve woome for the pedod {net of s
LE A taX]
Total comprehensne income for the penod Bp2Tn (5,020,719
Balance as at 31 March 2018 (5,032,719 (3,02,719)

feawas Lo 20 foem an integral pant of these Gonacal sarements,

Far Lndha & Ca
4 harterad Accountagrs
i Bagatoation Nos30 1 051E

N.K. Ladha

Fartmer

M. No. 85155

Place - UGamgram
Dare @ Mith May 2018

207

For and on behalf of the Board of Directors

- Peror s

DN (053597

3N DO060933



Sumany Home Innovation Limited
Sigmficam accounting policies and other expl y infe ion to the dalone financial for the period ended 31
Murch 2018

Note 20 - Financial instnmenis by category

Pardealars As at 31 March 2018
Fvoc FVIPL Amortised cont

MNan current fnancial aesels

Invesmments 5 = 10,00,000

Carrent Ainancial sssen
Investmunes - = -
Prade seecmanie - - =

valents - 1,63,831

asdy and cash e

ik Gudasees other than cavh and cash eguivalents - - .
s i = o
Cither financial assers - . -
Tonal financial assem - - 1,463,831

Nam corrent financial liabilivies

SamicurTen Darreastrs = =
e finarsces! halniites - E = -
Current financyal liabilitics

" Curron: botrowings - - 6,030,000
Toaude pavables - -
Dirher Brraneiad liatilines - - 43,200
Total finuncia lshibities - - 6,443,200
Nte 21 omtigent faabiliee and vhes comematrment NIL

Por and on bebalf of the Board of Disccrnes

Bor Lodha & Co
Chidured
P Regserap

Direcroe
DIN: 00053597

NE Laodha
Parimey

M. No. H5185

Place : Gurngram
Date : Mich May 2018

ania
Director
DN 31
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Annexure - 14

ingh Marg, Mew Dafi - 110 001, India
L s'??hzaﬂoﬁm 23710477 23364671/ 2414

LODHA lﬂ:pm an él:!mma ::’ofnmm
& co Emall odhaca.

Chartered Accountants

Independent Auditor’s Report
To The Members of Brilloca Limited

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of Brilloca Limited (‘the
Company’), which comprise the Balance Sheet as at 31st March 2018, the Statement of Profit and
Loss (including the statement of Other Comprehensive Income), the Statement of Cash Flows and the
Statement of Changes in Equity for the period then ended, and a summary of the significant
accounting policies and other explanatory information (hercinafter referred to as "standalone
financial statements”),

Management's Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone financial
statements that give a true and fair view of the financial position, financial performance including

" other comprehensive income, cash fiows and changes in equity of the Company in accordance with
the accounting principles generally accepted in India, including the Indian Accounting Standards (Tnd
AS) prescribed under Section 133 of the Act read with relevant rules issued thereunder.

This responsibility also includes maintenance of adequate accounting records in accordance with the
pravisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and the design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation
of the Standalone financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these standalone financial statements based on our
audit.

We have taken inte account the provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report under the provisions of the Act and the
Rules made thereunder.

We conducted our audit of the standalone financial statements in accordance with the Standards on
Auditing specified under Section 143(10] of the Act. Those Standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether
the standalone financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the standalone financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatement of the standalone financial

statements, whether due to fraud or error. In making those risk assessments, the auditor considers
internal financial control relevant to the Company’s preparation of the standalone financial

i‘ o i

Kolkata Mumbal New Deihi Chennal Hyderabad Jaiput
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statements that give a true and fair view in order to design audit procedures that are appropriate in
the circumstances. An audit also includes evaluating the appropriateness of the accounting policies
used and the reasonableness of the accounting estimates made by the Company’s Directors, as well
as evaluating the gverall presentation of the standalone financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the standalone financial statements.

Opinion

{n our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally
aceepted in India including the Ind AS, of the financial position of the Company as at 31#March, 2018,
and its financial performance including other comprehensive income, its cash flows and the changes
in equity for the period ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2016 {“the Order”) issued by the
. Central Government of India in terms of section 143(11) of the Act, we give in the Annexure
A, a statement on the matters specified in the paragraph 3 and 4 of the order, ‘

2. As required by Section 143(3) of the Act, we report that:

{a) we have sought and obtained all the information and explanativns which to the best
of our knowledge and belief were necessary for the purposes of our audit;

{b) in pur opinion proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

{c) the Balance Sheet, the Statement of Profit and Loss including the other
comprehensive income, the Statement of Cash Flows and the Statement of Changes in
Equity dealt with by this Report are in agreement with the books of account;

{di in our opinion, the aforesaid standalone fnancial statements comply with the
Accounting Standards specified under Section 133 of the Act read with relevant rute
issued thereunder;

(e} on the hasic of the written representations receivad from the directors as on 31=
March 2018 and taken on record by the Board of Directors, none of the directors is
disqualified as on 31t March 2018 from being appainted as a director in terms of
Section 164 (2) of the Act;

(n with respect to the adequacy of the internal financial controls over financial reporting
of the Company and the cperating effectiveness of such controls, refer to our separate
report in "Annexure B”; and

(g} with respect to the gther matters to be included in the Auditor's Report in accordance
with Rule 11 of the Companies {Audit and Auditors) Rules, 2014, in our opinien and
to the best of our information and according to the explanations given to us:
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il.

il

For LODHA & CO.
Chartered Accountants
ERN: 301051E

(NKE
Partner

)

The Company did not have any pending litigation, the impact of which is
required to be disclosed/ to be provided for in financial statements;

The Company has made provision, as required under the applicable taw or
accounting standards, for material foreseeable losses, if any, on long-term
contracts including derivative contracts.

There were no amount which were required to be transferred te the Investor
Education and Protection Fund by the Company.

Membership No. 85155 : : &

Place; Gurugram
Dated: 30* May 2018
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Annexure - A to the Auditors’ Report

The Annexure referred to in Independent Auditors’ Report to the members of the Brilloca
Limited on the standalone financial statements for the period ended 31% March 2018, we
report that:

)

(i)

(iit)

(iv)

W)

(vi)

The Company does not have any fixed assets during the period. Accordingly, clause 3 (i) of
the Order is not applicable.

As per the information and explanation given to us, the Company does not have any inventory
during the period. Accordingly, clause 3 (ii) of the Order is not applicable.

Accordingto the records and information and explanation made available to us, the Company
has not granted any loans to the parties covered in the register maintained under section 189
of the Companies Act, 2013 (‘the Act’), hence other parts of this clause are not applicable.

In our opinion and according to the information and explanations given to us, the Company
has complied with the provisions of section 185 and 186 of the Act, with respect to the loans,
investments, guarantees and securities,

The Company has not accepted any deposits from the public within the meaning of Section
73 to 76 of the Act and relevant rules, hence, we do not offer any comment on the same.
Further, we have been informed that no order has been passed by the Company Law Board
or National Company Law Tribunal or Reserve Bank of [ndia or any court or any other
tribunal in this regard.

The Central Gevernment has not specified maintenance of cost records under sub-secticn (1)
of Section 148 of the Act, in respect of Company’s products and services. Accordingly, the
provisions of clause 3[vi) of the Order are not applicable.

(vii) {a) According to the records of the company, the company is regular in depositing undisputed

(b)

{vili)

(ix)

statutory dues including provident fund, employees’ state insurance, income tax, sales tax,
service tax, custom duty, excise duty, value added tax, entry tax, goods and service tax, cess
and other material statutory dues, with the appropriate autherities to the extent applicable
and there are no undisputed statutory dues payable for a period of more than six months
from the date they become payable as at 315t March 2018.

According to the records and information & explanations given to us, there are no dues in
respect of income tax, sales tax, service tax, goods and service tax, duty of excise and value
added tax that have (also there was no delay in deposit and no cutstanding as at 31« March
2018 for a period over & months) not been deposited with the appropriate authorities on
account of any dispute. '

According to the information and explanation given to us, the Company has not defaulted in
repayment of loans or horrowings to any bank or financial institution or government during
the period. The Company did not have any outstanding debentures during the period.

The Company did not raise any money by way of initial public offer or further public offer
{including debt instruments).
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a

(xi)

{xii}

{xiii)

(xiv]

(xv]

(xvi)

Based on the audit procedures performed and on the basis of information and explanations
given to us, no fraud by the Company or on the Company by its officers or employees has been
noticed or reported during the period covered by our audit.

According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not paid / provided for any managerial
remuneration under the provisions of Section 197 of the Companies Act, 2013. Accordingly,
clause 3(x1) of the Order is not applicable on the Company.

On the basis of information and explanation given to us, the Company is not a Nidhi Company.
Accordingly, reporting under clause 3 (xii) of the said order is not applicable,

As per the information and explanations and records made available by the management of
the company and audit procedures performed, for the related parties transactions entered
during the period, the company has complied with the provisions of section 177 and 188 of
the Act, where applicable. As explained and as per the records / details, the related party
transactions have been disclosed in the standalone financial statements as required by the
applicable accounting standards. (Refer Note no. 10) "

During the period, the Company has not made any preferential allotment or private
placement of shares or fully or partly paid convertible debentures and hence reporting under
clause 3 (xiv) of the Order is not applicable to the Company.

According to the information and exp!anatiuns' given to us and based on our examination of
the records, the Company has not entered into non-cash transactions with directors or
persons connected with them. Accordingly, clause 3{xv) of the Order is not applicable.

According to the information and explanation given to us, the Company is not required to be
registered under section 45-1A of the Reserve Bank of India Act 1934,

For LODHA & CO,

Chartered Accounta
FRN: 301051

Membership No.85155

Place: New Delhi
Dated:30h May 2018
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Annexure - B to the Auditors’ Report

Report on the Internal Financial Controis under Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 ("the Act”)

We have audited the internal financial controls over financial reporting of Brilloca Limited (“the
Company”) as of 31=March 2018 in conjunction with our audit of the standalone financial statements
of the Company for the period ended on that date.

Management's Responsibility for internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Firancial Reporting issued by the Institute of Chartered Accountants
of India {‘ICAI'). These responsibilities include the design, implementation and maintenance of
adequate intarnal financial controls that were operating effectively for ensuring the orderly and
efficient canduct of its business, including adherence to company's policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial information, as required under
the Companies Act, 2013.

Auditors’ Responsibility

Qur responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls over Financial Reporting (the “Guidance Note™) and the Standards on
Auditing, issued by ICAl and deemed to be prescribed under section 143{10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit of
internal Financial Controls and, both issued by the Institute of Chartered Accountants of India. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonahle assurance about whether adequate internal financial controls
over financial reparting was established and maintained and if such controls operated effectively in
all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness exists,
and tesring and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor's judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due te fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for cur andit opinion on the Company's internal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted acccunting principles. A
compagy's internal financial control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of finandial statements in accordance
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with generally accepted accounting principles, and that receipts and expenditures of the company
are being made only in accordance with authorisations of management and directors of the company;
and (3) provide reasonable assurance regarding prevention or timely detection of unauthorised
acquisition, use, or disposition of the company's assets that could have a material effect on the
financial staternents.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including
the possihility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, prajections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may hecome inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such intemal financial controls over financial reporting were
operating effectively as at 31 March 2018, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated
in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For LODHA & CO.
Chartered Accountants
FRN: 301051E

{N.XNfodha)
Partner-
Membership No.85155

Place: New Delhi
Dated: 30" May 2018
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Briloca Limited
Balwace sheet as ar 31 Muarch 2038

(3
Harionubars Naote Ay at
31 March 2018
ASSETS
Mon-cutrent assets
Towal nop-current assets -
3 Cutcent assets
(a1 Finanoai assets
i fovestmenis 2 B,90,866
b Cash and cash equovalents 3 GO0
Toral current asscts 9,25469 ¢
Totul assers E:!?AET;
EQUITY AND LIABILITIES
Faquity
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;’_i:; (ther equiry il .2';_.83".}
Toual equity - E,@;
2 Tiabilities
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Cusrent fiabilities
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iy Other current liahilities 6 4,100
Total cureent HabDiney M’F’W
Total Habilites P X
Totat equity und Habilities TS 46y
Mot b 3T formo ategial pan of ilese Gaenvial statements.
{0 rovms f or copoet artached.
For Lodha & Co For and on behalf of the Board of Directors

el Acenunels

X ALOSLE W
. S Soariany

Drrector
il

Partner
M. N 85155

Place ; Gungram

Date - 3k May 238

DN 053597
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216



Brilloca Limied
Statement of profit and loss for the petiod ended 31 March 2038

(%)
2 e Nate Period ended
Farticniirs 31 March 2018
l Reveme foorn operatons %
i 3 het neemn 7 5, B
138 Taotal income _ 6,568
v Expernses
Oirher expeases b 128,697
Trstal exjretses 1,328,697
¥ VProfit / (Lose) before exceptional items and tax ﬁwmﬁ
i Exceptionxd items -
VIl Frofit / (loss) before o 83
VH1  Taxexpense
i £, et o
2 Dherorved tax -
Total tax expense -
IX  Pwfit / (luss) for the perind (1,271,851
X Gther comprehensive income
i Frems thar will not be rechissified o profic or loss
@t RBemeasuwroments of the defined buncfio plan -
M Chaages in for valve of squity wstraments
thienph ather compreleesve income
Gh Looseme-tax relatiog oo these dtems -
Crther camprehengive income, net of rax .
Xl Towul comprehensive income for the period

Nodee b oo 17 {Gon an uegral past of these financial statemenis.

Haenings pes equity share (of 2 2/- cach):
Basn: and diluted

For Lodba & Co

Cnagtered Acoominrants

Fioms Rewwsig

mha

Partner

TS IE

M. Mo. 85158

Place - Conggian

Date -

Mih May 2018
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Brilloca Limited
Cash flow starement tor the period ended 31 March 2008

(%
Particulars Perind ended
3 March 2018
Cash fows from operating aetivities
Loss befure tax. {1,2L,831)
Adjustments for: g
Falr vilue ghin o0 Mesiimens (6,866
{1,28,697)
Muovements in wotking cupital:
Inicrease in rade and other linbiline: 47,300
47,300
Cash generated fom operadons (81,397)
Ipcerne taxes pad s
Net cash generated by operating activities (81,397)
Cash flows from investing activities:

Farmenis ra acquite financial assetz finvestment mutual funds) 13:;16,00(‘-‘
INet cash (used i) investing activites (8;50,004)
€Cash flows from financing activities:

Proceed from capatal 1ssue | Equity Shares) 10,00,000
Netcash used in Gnancing activities 10,008,000
Netinceease in cash and cash cquivalents: 68,603
{ash wnd cash equevalests ar the begnming of the year ‘ -
Cash and cash equivalents at the end of the year 68,603
Mevcs 100 17 Foom an integral part of these standalone financial seements,

[0 werrms of our repont anached. For and on beball of the Board of Directors

For Lodha & Co :
Chuctered Accountants & ip Somany
Firm Regpvuanon Moo HRO31E Direrron

DIN: (05359

MK Lodha
Pactner

M Ny, 55!.5%
Place : Gumgram

Daee J0h May 20118

DIN: 6006093 L
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Prilluca Lamited
Seasernent of chazge i oguity

ap Eaqueiry share capieal
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Annexure - 15

S P A SPA Capital Services Ltd. |25 c-giock Community Centre
CIH: UBEBIODL18B4PLCOIBTAL Janak Puri, Mew Delhi-110 058

THE FINANCIAL ADVISORS Tel, : 011-25517371, 45675500
www.spacapital.com Fax : 011-25572342
Email : info@spacapital.com
The Board of Directors, The Board of Directors,
Somany Home Innovation Limited Brilloca Limited
2, Red Crass Place, Kolkata, 2, Red Cross Place, Kolkata,
West Bengal 700 001, India ‘West Bengal 700 001, India

Sub: Certificate on_adeguacy and accuracy of disclosure of information pertaining to Soman

Home Innovation Limited and Brilloca Limited in relation to proposed Composite Scheme of
Arrangement amongst HSIL, Limited, Somany Home Innovation Limited and Brilloca Limited

Dear Sirs,

We, SPA Capital Advisors Limited, refer to our engagement letter dated November 10, 2017 whereby
HSIL Limited. (“HSIL” or “Demerged Company™) has appointed us for the purpose of certifying the
adequacy and accuracy of disclosure of information pertaining to Somany Home Innovation Limited
(“SHIL") and Brilloca Limited (“Brilloca” pursuant to the proposed Composite Scheme of
Arrangement amongst HSIL Limited, Somany Home Innovation Limited and Brilloca Limited pursuant
to Section 230-232 of Companies Act, 2013.

Regulatory Requirement

SEBI vide its circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular™) prescribed
requirements to be filled by the listed entities when they propose a Scheme of Arrangement. The SEBI
Circular, amongst other things, provide that in the event a listed entity enters into a Scheme of
Arrangement with an unlisted entity, the listed entity shall disclose to its shareholders applicable
information pertaining to the unlisted entity in the format specified for Abridged Prospectus as provided
in Part D of schedule VIII of SEBI{ICDR) Regulations,2009.

Disclaimer and Limitation:

» This Certificate is a specific purpose certificate issued in terms of and in compliance with SEBI
circular and hence it should not be used for any other purpose or transaction.

> This certificate contains the certification on adequacy and accuracy of disclosure of information
pertaining to the unlisted entity viz., SHIL and Brilloca.

> This Certificate is issued on the basis of examination of Information and documents provided by
HSIL, SHIL and Brilloca (“All Entities”) and information which is available in the public
domain and wherever required, the appropriate representation from All Entities has also been
obtained.

» We shall not be liable for any losses whether financial or otherwise or expenses arising directly or
indirectly out of the use of or reliance on the information set out here in this report.

»  Our opinions should not be construed as us opining or certifying the compliance of the proposed
Scheme of Arrangement with the provision of any law including companies, taxation, capital
market, related laws or as regards any legal implications or issues arising thercon, in their
respective jurisdiction.
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SPA

www.spacapilal.com

Certification:
We state and confirm as follows:

> We have examined various documents and other materials in connection with finalization of draft
disclosure of information dated November 20, 2017, pertaining to SHIL and Brilloca (“Abridged
Prospectus™) which will be circulated to the members of All Entities at the time of seeking their
consent to the proposed scheme of Arrangement between HSIL, SHIL and Brilloca as a part of
explanatory statement to the notice.

% On the basis of such examination and the discussion with the management of SHIL and Brilloca,
its directors, others officers and on independent verification of contents of Abridged Prospectus
and other paper fumished to us , WE CONFIRM that:

1. The information contained in the Abridged Prospectus is in conformity with the relevant
documents, materials and other papers related to SHIL and Brilloca.

2. The Abridged Prospectus contains applicable information pertaining to SHIL and
Brilloca as required in terms of SEBI Circular which, in our view are fair, adequate and
accurate to enable” the members to make a well informed decision on the proposed
Scheme of Arrangement.

Date — November 20, 2017 ; For SPA Capital Advisors Limited
Place- New Delhi .

Deti ) 2

oL e
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IN THE NATURE OF ABRIDGED PROSPECTUS/MEMORANDUM CONTAINING SALIENT
FEATURES OF THE SCHEME OF ARRANGEMENT BETWEEN HSII. LIMITED, SOMANY
HOME INNOVATION LIMITED AND BRILLOCA LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS UNDER SECTION 230 TO 232 READ WITH SECTION
66 OF THE COMPANIES ACT, 2013 AND THE RULES MADE THEREUNDER
(HEREINAFTER REFERRED TO AS THE “SCHEME")

This Document contains applicable information pertaining to Somany Home Innovation Limited, an
unlisted entity involved in the proposed Composite Scheme of Arrangement ("Scheme”) amongst HSIL
Limited ("Demerged Company"), Somany Home Innovation Limited (*SHIL") and Brilloca Limited and
their respective shareholders and creditors, in terms of the requirement specified in SEBI Circular
No. CFD/DIL3/CIR/2017/21, dated March 10, 2017 (“SEBI Circular’) read with the checklist issued by
BSE Limited of the documents lo be submitted along with an application under Regulation 37 of the SEB!
(Listing Obligations and Disclosure Requirements), Regulations, 2015. Being a listed company, the
Demerged Company is required to give the applicable information pertaining to Somany Home Innovation
Limited (an unlisted company) in the format specified for an abridged prospeclus as provided in Part D of
Schedule V1Il of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2008.

You may also download the Abridged Prospectus along with the Scheme as approved by the Board of
Directors of HSIL Limited, Somany Home Innovation Limited and Brilloca Limited and the Audit
Committee of the Resulting Company vide their resolution dated 10th November, 2017 and copy of the
Valuation report dated 6th November, 2017 issued by Santosh K Singh & Co., Chartered Accountants
Faimess Report dated Sth November, 2017 issued by Finshore Management Services Limited,
Merchant Banker from the websites of BSE Limited ("BSE") and NSE Limited ("NSE") where the equity
shares issued pursuant to the Scheme are proposed to be listed. A copy of Abridged Prospectus shall be
submilted to the Securities and Exchange Board of India (“SEBI").

SOMANY HOME INNOVATION LIMITED
Registered office: 2, Red Cross Place, Kolkata 700 001 West Bengal, India
Telephone:+81 3322487406; Email:
CIN: U74999WB201 7F'L0222970
Contact person: Mr. Niranjan Kumar Goenka

79" PROMOTER
HSIL Limited
" 'STATUTORY AUDITOR
Lodha& Co.
Chartered Accountants
12, Bhagat Singh Marg,

New Delhi110001
Telephone:01123710176

1. | Promoter of SHIL

Business Model / Business Ovarview and Stralegy

2
z 3
8. Board of Directorsof SHIL 4
4 Shareholding Pattern as of [Navember 13, 2017] 3]
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Audited Financials

Internal Risk Factors

Summary of Quistanding Litigations, Claims and Regulatory Action

Brief details of the Scheme

@le ~ @l

~I| ~| n D@

Declaration

" PROMOTER OF SHIL
HSIL LIMITED (“HSIL")

HSIL Limitedis a public limited company incorporated under the Companies Act, 19686, in the Slate of
West Bengal. The registered office of the HSIL is situated at 2, Red Cross Place, Kolkata, West Bengal
700 001, India. HSIL was incorporated on February B, 1860, under the name 'HindusthanTwyfords
Limited’. Subsequently, the name of HSIL was changed to 'Hindustan Sanitaryware& Industries Limited'
with effect from May 3, 1969, and HSIL obtained a fresh certificate of incorporation from the Regislrar of
Companies, Kolkata, to the said effect. The name Hindustan Sanitaryware& Industries Limited was
further changed to the present name HSIL Limited and a fresh certificate of incorporalion was issued by
the Registrar of Companies, Kolkata on March 24, 2009, The Corporate Identity Number of HSIL is
1.51433WRB1960PLC024539.

The equity shares of HEIL are listed on BSE Limited and the National Stock Exchange of India Limited.

HSIL is infer alia engaged in the business of manufacturing, preparing, buying, selling, importing,
exporting, trading and otherwise dealing in all kinds of building products (sanitaryware, faucels, tiles,
other lifestyle products, UPVC and CPVC pipes, fittings, elc.), cansumer products, glass packaging
products, plastic packaging material, security caps and closures, wind power generation and retail
business for home interior solutions.

Promoters/Promoter Group of HSIL

“SI/No. | "Name of PromoteriPromotar Group | = No. of Sharss Held ~ Percenfageof

Bl R e e I S : : ‘Shareholding © ..
1. | Dr. Rajendra Kumar Somany ) 30,80,000 426
2. | Mr. SandipSomany 22,83,563 3186
3. Ms. SumiteSomany 161,000 | 0.22
4. Ms. DivyaSomany 1,46,912 0.20
5. Mr. ShashvatSomany 76,244 011
6. | Paco Exports Limited 2,12,80,000 | 29.43
7. | Soma Investments Limiled 42,35,000 588
a. New Delhi Industial Promotors and 37,50,000 518

Investors Limitsd -
9. | Matterhorn Trust e 100 000
Total ~3,50,12,819 | 48.43

Board of Directors and KMPs of HSIL

-~ SkNo, | " ‘Name of Director and KMP . . Designation . ' =
1. Dr. Rajendra Kumar Somany Chairman and managing Director and KMP
2. Mr. SandipSomany o - Vice Chairman and managing Director and KMP
. Mrs. SumitaSomany Non Execulive Non Independent Director
4, Mr. Ashok Jaipuria Independent Director
5. | Mr. Vijay Kumar Bhandari Independant Diractor
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6. Mr. GirdhariLalSultania Mon Executive Non Independent Director
| 7. Mr. Nand Gopal Khaitan ] Indapendent Director B
B. Dr. Rainer §. Siman Incdependent Director
i 8. Mr. Salil Bhandari Independent Director
0. | Mr Sandeep Sikka Chief Financial Officer- i
11. Ms Payal M Puri Company Secretary

HSIL holds 5,00,000 Equity Shares of Somany Home Innovation Limited(including 6 Equity Shares
through its nominees), constituting 100% of the total issued and paid up share capital of Somany Home
Innovation Limited,

Financial information of HSIL

[8INo. - =0 ; Particulars ; e -~ 201617
1. | Paid-up share capital Rs. 1445 97 lakh (including
Forfeited Share Capital
— amounting to Rs. 0.04 lakh).
2. | Turnover _ Rs. 222990.24 Iakh
— 3. | ProfiLoss after Tax — Rs. 10301.08 lakh
4. | Total comprehersive income after tax Rs. 10554.69 lakh

Shareholding Pattern of HSIL as on September 30, 2017

SLNo. [ . . Name of Promoter No. of Shares Held Percentage of
S S ARl : . - . | - shareholding .
1.__| Promoter and Promoter Group 350,12,819 | 48.43

7| Public | smagase 5157
Total |  7,22,96,395 | 100

List of top 5 largest listed group companies as per Part A, Schedule VI, Regulation 2, ltem
{IX) (C) (2) of the SEBI (ICDR) Regulations, 2009

HSIL Limited(For detaiis of HSIL Limited, please refer to the Section titled ‘Pramoter of SHIL, abave)
"L+ BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

Somany Home Innovation Limited ("SHIL") is company incorporated on September 28, 2017, under the
Companies Act, 2013, in Ihe State of West Bengal. The Corporate Identity Number of SHIL is
U74999WB2017PLC222970. The registered office of SHIL s situaled at 2, Red Cross Place, Kolkata,
West Bengal 700 001, India.

SHIL is authorised by its memorandum of association to inter alia carry on the business of importing,
exporting, buying, selling, processing, manufecturing 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, waler heater lamps elc., 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, IIme, cement, china and terracolta, ceramic
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wares, cement (ordinary white colouredportland alumina blast fumace, silica, etc.) and cement products
of any description (pipes, pcles, asbestos sheels, blocks tiles, garden wares stc ).

At present, SHIL does not carry an any business activity. On coming into effect of the proposed Scheme,
SHIL will engage in, and carry on, the business of the Consumer Products Distribution and Marketing
Undertaking (CPDM Undertaking) and Retail Undertaking of HSIL,

BOARD OF DIRECTORS OF SHIL

s, Name - ‘Designation | Experience including Other Directorships
No.: Yl (independent | current/ past position held Fama
e [ whole time [ in other firms
5 | executivel - '
nominee)
[1. | Mr. SandipSomany Director Mr. SandipSamany holds a | Public limited
1 (DIN : 00053597) Graduate degree and a | companies
diploma in Ceramic
Manufacturing  technelogy | (a) JK Paper Limited;
from US. He has over | (b) HSIL Limited;
32 years of experience in the | (¢} PACO Exports
ceramics and glass industry. Limited;
(d) New Delhi Industrial
Promotors and
Investors  Limited;
and |
(e) Brilloca Limited
Private limited
companies
(a) Somany Faucets and
Showers Private
| limited; and
| (b) Grindlay Properties
Private Limited.
Other firms
(a) Al India Glass Mirs',
Federation; and
(b) Indian Council of
Sanitaryware
Manufactures.
2, Mr. GirdhariLalSultania | Diractor Mr. GirdhariLalSultania is a | Public limited
{DIN : 00060931) Chartered Account and a | companies
Company Secretary. He | (a) The United
possesses vast knowledge Provinces Sugar
and experience in the fields Company Limited;
of financial restructurings, | (b) Somany  Ceramics
corporate laws and legal Limited;
compliances. {c) HSIL Limited;
(d) Somany Global
Limited;
(e) PACO Exports
Limited;
o (f)_Ayusri Health
4
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Products Limited;

(@) SR Conlinental
Limited;

(h) AGI Glasspack
Limited; and

(i) Erilloca Limited

Private limited

companies

(@) Anand  Apartment

Maintenance Private
limited,

(b) Adarsh
Private limited,

Barter

| {¢) LNR Exports Private

limited,;

{d) LNR Investments
and Trades Private
limited;

(e) Textool Mercantile
Private limited;
{f) Scope Vinimay
Private Limited;
(g) Pioneer Resins &
Aromatics Private
Limited;
(h) Raipur Agratech
Private Limited; and
il T K Ghoch
Investment  Private
Limited;
Mr. Niranjan ~ Kumar | Director Mr. Niranjan Kumar Goenka | Public limited
Goenka holds a graduale degree. He | companies
(DIN : 00060864) has over 27years of |
experience in the field of | {a) Schablena India
finance  and secretarial | Limited;
compliances. {b) HSIL Associates
Limited;
(c) SarvottamVanijya
Limited,
(d) PACO Expotis
Limited;
(g) Bhiwara  Holdings
Limited;
H AGl Glasspack
Limited,;
(g) Brilloca Limited
Private limited
companies
{(a) Hindware Home
Retail Private
5
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| Limited;
(b) Blackberry
Distributors ~ Private

Limited;
(c) Textool Mercantile
Private Limited,

| (d) Scops Vinimoy

\ Private Limited;

() Pioneer Resins &
Aromatics Private

; Limited;

() Metallite Suppliers
Private Limited;

(9) Mango Tree Tours & |
Exhibitions  Private |

Limited;

(h) Raipur Agrotech
Private Limited:;

() Stepping Stones
Infocom Private

Limited;
0T K Ghosh
Investment  Private

- Limited.

. 'SHAREHOLDING PATTERN AS OF [NOVEVBER 13, 2017] -
- Name of Sharcholder - ‘No. of Shares Held
‘A, Promoter and Promoter Group =~
1. | HSIL Limited ] 4,99,994 ~100.00
2. Mr. Niranjan Kumar Goenka* 1 0.00
3. Mr. G.L. Sultania® 1 0.00
4, | Mr. Manoj Kumar Aggarwal* 1 0.00
5. | Mr. Ravi Kedia* 1 0.00
6. | Mr. Ajay Kurnar Dokania* 1 0.00
% Dr. Rajendra Kumar Soamny* 1 0.00
Total (A + B) 5,00,000 | 100.00
*Nominees of HSIL Limited.
AUDITED FINANCIALS

As Samany Home Innovation Limited has been incorporated recently, on September 28, 2017, there are
no audited financials of the company available as cn date,

INTERNAL RISK FACTORS

228



T The proposed Scheme is subjact to the approval of sharehclders and creditors of the respective
companies, approval of the stock exchanges, SEBI and the National Company Law Tribunal,
Non-receipt of approval from any of the aforementioned approvals will defeat the proposed
demerger and the objects and benefits mentioned in the proposed Scheme will not be achieved.

2, Somany Home Innovation Limited, presently, does not carry on any business activity.

3. Somany Home Innavation Limited is presently an unlisted company and its equity shares are
presently not available for trading on any stock exchange.

'SUMMARY OF OUTSTANDING LITIGATIONS; GLAIMS AND REGULATORY AGTION -

A Total number of outstanding litigations against and by Somany Home Innovation Limited and
amount involved — NIL

B. Brief details of top 5 materfal outstanding litigations against Somany Home Innovation Limited
and amount invalved — NIL

C. Regulatory-Action, I any - disciplinary action taken by SEBI or stock exchanges against the
Promoter / Group companies in last & financial years including outstanding action, if any — NIL

D. Brief detalls of oulstanding criminal proceedings against Promoter - NIL
/' BRIEF, DETAILS OF THE SCHEME

The composite scheme of arrangement (“Scheme®) provides for the transfer and vesting of, (i} the
Consumer Products Distribution and Marketing Undertaking (CPDM Undertaking) and Retall Undertaking
of the Demerged Company to SHIL, a wholly owned subsidiary of the Demerged Company; and (i) the
Building Products Distribution and Marketing Undertaking (BPDM Undertaking) of the Demerged
Company into Brilloca Limited, a wholly owned subsidiary of SHIL, each as a going concern, pursuant to
the provisions of Seclions 280 to 232 read with Section 66 and other applicable provisions of the
Companies Act, 2013 and provisions of other applicable laws.

The Appointed Date for the Scheme is April 1, 2018.

Upon the coming into effect of the Scheme and in consideration of, (i} the demerger of the Consumer
Products Distribution and Marketing Undertaking (CPDM Undertaking) and Reteil Undertaking of the
Demerged Company into SHIL, a wholly owned subsidiary of the Demerged Company; and (ii) the
demerger of the Building Producis Distribution and Marketing Undertaking (BPDM Undertaking) of the
Demerged Company into Brilloca Limited, a wholly awned subsidiary of the SHIL, SHIL shall issue and
allot to the sharsholders of the Demerged Campany, 1 equity share of Rs, 2 each of SHIL for every
1 equity share of Rs. 2 each of the Demerged Company.

The equity shares issued by SHIL pursuant to the Scheme are proposed to be listed on BSE Limited and
the National Stock Exchange of India Limited.

The implementation of the Scheme will result in:

(a) creation of separate and distinct entities housing the demerged undertakings and remaining
undertakings;

{b) optimal monetisation and development of each of the respective businesses, including by
altracting focused investers and strategic partners having the necessary ability, experience and
interests in the relevant sectors;
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(c) dedicated and specialised management focus on the specific needs of lhe respective businesses;
and

(d) benefit o all stakeholders, leading to growth 2nd value creation in long run and maximising the
value and return lo the shareholders, unlocking intrinsic value of assels, achieving cost
efliciencies and operational efficiencies.

DECLARATION

We hereby declare that all relevanl provisicns of theSEBI Circular No. CFD/DIL3/CIR/2017/21, dated
March 10, 2017("SEBI Circular’) and Part D of Schedule VIl of the SEBI (Issus of Capital and Disclosure
Requirements) Regulations, 2009(“SEBI ICDR Regulations") have been complied with and no statement
made in this Document is contrary to the provisions of the SEBI Circular or the SEBI ICDR Regulations.
We further certify that all statements in this Document are true and correct.

For and on behalf of
Somany Home Innovation Limited

For Somany Hame Tnnevation Limited:
\ g2 ‘
Name: Mr. Niranjon U5 Boenka
Designation;  Director
Place: Kolkata
Date: 17" November, 2017
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Annexure - 16

* IN THE. NATURE OF ABRIDGED PROSPECTUS/MEMORANDUM CONTAINING SALIENT
FEATURES OF THE SCHEME OF ARRANGEMENT BETWEEN HSIL LIMITED, SOMANY
HOME INNOVATION LIMITED AND BRILLOCA LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS UNDER SECTION 230 TO 232 READ WITH SECTION
66 OF THE COMPANIES ACT, 2013 AND THE RULES MADE THEREUNDER
(HEREINAFTER REFERRED TO AS THE “SCHEME”)

This Document contains applicable information pertaining to Brilleca Limited, an unlisted entity involved in
the proposed Compasite Scheme of Arrangement (*Scheme”) amongst HSIL Limited ("Demerged
Company”), Somany Home Innovation Limited ("SHIL") and Brilloca Limited and their respaclive
shareholders and creditors, in terms of the requirement specified in SEBI Circular
No. CFD/DIL3/CIR/2017f21, dated March 10, 2017 ("SEBI Circular') read with the checklist issued by
BSE Limited of the documents to be submitted along with an application under Regulalion 37 of the SEBI
(Listing Obligations and Disclosure Requirements), Regulations, 2015. Being a listed company, the
Demerged Company is required to give the applicable information pertaining to Brilloca Limited{an
unlisted company) in the format specified for an abridged prospectus as provided in PartD of
Schedule VIl of the SEBI (Issue of Capital and Disclosure Requirements) Ragulaticns, 2008,

You may also download the Abridged Prospectus along with the Scheme as approved by the Board of
Directors of HSIL Limited, Somany Home Innovation Limited and Erilloca Limited and the Audit
Committee of the Resulting Company vide their resolution dated 10" November, 2017 and copy of the
Valuation report dated 8" November, 2017 issued by Santosh K Singh & Co., Chartered Accountants
Fairness Reporl dated 9% November, 2017 issued by Finshore Management Services Limited, Merchant
Banker from the websites of BSE Limited ("BSE") and NSE Limited ("NSE") where the equily shares
issued pursuant to the Scheme are proposed to ke listed. A copy of Abridged Prospectus shall be
submitted to the Securities and Exchange Board of India ("SEBI").

BRILLOCA LIMITED
Registered office:2, Red Cross Place, Kolkata, West Bengal 700 001, India
Telephone: +91 33 2248 7408; Email: ngoenka@hindware.co.in
CIN; U74999WB2017PLC223307
Contact person: Mr. Niranjan Kumar Goenka
R PRONOTER 2
Somany Home Innovation Limited
‘STATUTORY AUDITOR
Lodhas, Co.
Chartered Accountants
12, Bhagat Singh Marg,
New Delhi 110 001
Telephone:01123710176 |
. INDEX L i
Paficulars [ PageNo. _
2

e A e

| BlL.No. . [ R sl
; Promoter of Brilloca Limited o

Business Model / Business Overview and Strategy

Board of Directors of Brilloca Limited

Shareholding Pattern as of [November 13, 2017]

Audited Financials

| Internal Risk Factors

Summary of Outstanding Litigations, Claims and Regulatory Action

Brief details of the Scheme

Declaration

B -

0@~ B Bt
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PROMOTER OF BRILLOCA LIMITED

Somany Home Innovation Limited

Somany Home Innovation Limited (*SHIL")is a public limited company incorporated on
September 28, 2017under the Companies Act, 2013, In lhe State of West Bengal. The Corporate Identity
Number of SHIL is U74999WB2017PLC222870 and he registered office of SHIL is situated at 2, Red
Cross Place, Kolkata, West Bengal 700 001, India. The issued, subscribed and paid-up share capital of
SHILis Rs. 10,00,000, divided into 5,00,000 Equity Shares of Rs. 2 each.

SHILis authorised by its memorandum of association to inter alia carry en the business of importing,
exporiing, buying, selling, processing, manufacturing and dealing in all kinds of kitchen products like
kitchen-sinks, chimneys, habs, kitchen appliances and faucets, including chromium-plated fittings, bath
tubs & whirpools, shower enclosures, home appliances, furniture of all kinds, electrical producls like alr
purifier, water purifier, air cooler, water heater lamps etc., decorative materials and building chemicals
and also products like fire bricks, fire clay, fire cemenl, files, sewers, pipes, drain pipes, stone pipes,
hume pipes, concrete pipes and pipes of all kinds, pottery files, lime, cement, china and terracolta,
ceramic wares, cement (ordinary white coloured portland alumina blast furnace, silica, etc.) and cement
products of any description (pipes, poles, asbestos sheels, blocks tiles, garden wares, etc.). At present,
SHIL does not carry on any business activity. On coming into effect of the proposed Scheme, SHIL will
engage in, and carry on, the business of the Consumer Products Distribution and Marketing Undertaking
{CPDM Undertaking) and Retail Undertaking of HSIL.

Promoters of SHIL

“SUNo. [T NamearPro

No. of Shares Held

moter T

1. | HSIL Limited" 5,00,000 | 100

Total 5,00,000 100

*B of the Equity Shares are held by HSIL Limited though its nominees.
Board of Directors and KMPs of SHIL

- SLNo. | - ' -Name ofDirector and KMP : ~ Designation
1 Mr. GirdharlLalSultania B Director
2. | Mr. Sandip Somany Director
3. Mr. Niranjan Kumar Goenka B Director

SHIL holds 5,00,000Equity Sharesof Brilloca Limited(inciuding 6 Equity Shares through its nominees),
constituting 100% of the totalissued and paid up share capital of Brilloca Limited.

List of top & largest listed group companies as per Part A, Schedule VIIl, Regulation 2, item
{1X) (C) (2) of the SEBI (ICDR) Regulations, 2009

HSIL LIMITED (“HSIL")

HSIL Limited is a public limited company Incorporaled under the Companies Act, 1956, in the State of
West Bengal. The registered office of the HSIL is siluated at 2, Red Cross Place, Kolkata, West Bengal
700 001, India, HSIL was incorporated on February 8 1960, under the name ‘HindusthanTwyfords
Limited’. Subsequently, the name of HSIL was changed to 'Hindustan Sanitaryware& Industries Limited’
with effect from May 3, 1968, and HSIL obtained a fresh certificate of incorporation from the Registrar of
Companies, Kolkata, to the said effect. The name Hindustan Sanitaryware& Industries Limited was
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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, 2008. The Corporate Identity Number of HSIL is
L51433WB1960PLC024539.

The equity shares of HSIL are listed on BSE Limited and the Mational Stock Exchange of India Limited.

HSIL is inter alia engaged in the business of manufacturing, preparing, buying, selling, importing,
exporling, trading and otherwise dealing in all kinds of building products (sanitaryware, faucets, tiles,
other lifestyle' products, UPVC and CPVC pipes, fittings, elc.), consumer products, glass packaging
products, plastic packaging material, secunly caps and closures, wind power generation and retail
business for home interior solutions.

Promoters/Promoter Group of HSIL

| No.ofShares Held
2, Dr. Rajendra Kumar Somany 30,80,000 4.26
3. |Mr.SandpSomany 2283563 —. 3.16
4. Ms. SumitaSomany 1,61,000 0.22
B Ms. Divya Somany 1,46,912 0.20
B Mr. ShashvatSomany 76,244 0.11
7. Paco Exports Limited 2,12,80,000 29.43
A Soma Investments Limited 42 35 000 5.86
5. | New Delhi Industrial Promotors and 37,50,000 519
| Investors Limited
10. | Matterhorn Trust ] 100 0.00
Total 3,50,12,819 4843 |
Board of Directars and KMPs of HEIL
T S8LNe. | ectorand KMP~ “7 77 Designation
1. Dr. Rejendra Kumar Somany Chairman and managing
. Direclor and KMP
2. Mr. Sandip Somany Vice Chairman and managing
P Direclor and KMP
3 Mrs. SumitaSomany Non Executive Non Independent
Directar
4 Mr. Ashok Jaipuria Independent Director
5 Mr. Vijay Kumar Bhandari Independent Director
B Mr. GirdhariLalSullania Naon Executive Non Independent
N - Direclor
7. Mr. Nand Gopal Khaitan Independent Director
__B Dr. Rainer 5. Simon Independent Director
9. Mr. Salil Bhandari Independent Director
~10. Mr Sandeep Sikka Chief Financial Officar-
11. | Ms Payal M Puri Company Secretary

HSIL holds 5,00,000 Equity Shares of Somany Home Innovation Limited (including 6 Equity Shares
through its nominees), constituting 100% of the total issued and paid up share capital of Somany Home

Innovation Limited.

233



Financial information of HSIL

~'Sl.No. .~ Particulars = 1 2016-17
1 Paid-up share capital Rs. 1445.97 lakn(including
Forfeited Share Capital
amounting to Rs. 0.04 lakh).
2 Turnover | Rs.222990.24 lakh :
3 | Profit/Loss after Tax Rs. 10301.08 [akh
4. Total comprehensive income after tax Rs. 10554.69 |akh

Shareholding Paitern of HSIL as on September 30, 2017

1.__| Promoter and Promoter Group - 3,50,12,819 4843
2. | Public A 37283576 | 5157
— Total 7,22,96,395 100

* BUSINESS MODEL { BUSINESS OVERVIEW AND STRATEGY

Brilloca Limited is a company incorporated on November 2, 2017, under the Companies Act, 2013, in the
State of West Bangal. Tha Corporate Identity Number of Brilloca Limited is U74999WB2017PLC223307.
The registered office of Brilloca Limitedis situated at 2, Red Cross Place, Kolkata, West Bengal 700 001,
India.

Brilloca Limitedis authorised by its memorandum of association lo inter alia carry on the business of
importing, exporling, 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 producls,
bricks, tiles, potlery, pipes, insulators refractories of all description and or by-products, thereof and
faucets including chromium-plated fittings, bath lubs 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 liles, lime, cement, china and terracotta, ceramic wares, cement (ordinary
white coloured Portland alumina blast furnace, silica, efc.), cement products of any description (pipes,
poles, asbestos sheets, blocks tiles, garden wares, efc.).

At present, Brilloca Limited does not carry on any business activity. On caming into effect of the proposed
Scheme, Brilloca Limitedwill engage in, and carry on, the business of the Building Products Distribution
and Marketing Undertaking (BPDM Undertaking) of HSIL Limited.

i BOARD OF DIRECTORS OF BRILLOGA LIMITED

.8l Experience including
nt/ past position
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~ nomines) | . - ...

3

Company Secretary, He
possesses vast knowledge
and experience In the fislds
of financial restructurings,
corporate laws and legal
compliances.

Mr. SandipSomany Director Mr. Sandip Somany holds a | Public limited
(DIN : 00053597) Graduate degree and a | companies
diploma in Ceramic
Manufacturing  technology
from US. He has over | (@) JK Paper Limited;
32 years of experience in | (b} HSIL Limited;
the ceramics and glass | (¢) PACO Exports
industry. Limited;
(d) New Delhi Industrial
Fromotars and
Investors Limited; and
(e) Somany Home
Innovation Limited.
Private limited
companies |
{a) Scmany Faucets and
Showers Private
limited;and
(b) Grindlay Properties
Private Limited.
Other firms
(a) All India Glass Mfrs'.
Federation; and 1
{b) Indian Council of
Sanitaryware
o Do = Manufactures.
Mr. GirchariLalSultania | Director Mr. Girdhari Lal Sultania is | Public limited
(DIM : DDD50331) a Chartered Account and a | companies

{(a) The United Provinces

Sugar Company
Limited;

(b) Somany Ceramics
Lirnited;

{c) HSIL Limited;

(d} Semany Global
Limited;

(e) PACO Exports
Limited;

(f) Ayusri Health
Products Limited;

(g) SR Continental
Lirited;

(hy AGI Glasspack
Limited; and
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Mr. Niranjan

Goenka

(DIN : 00060864}

| (g) Pioneer Resins &

| (h) Raipur Agrotech

(i} Somany Home
Innovation Limited.

Private limitad
companies
(a) Anand Apartment

Maintenance Privaie
limited;

(b) Adarsh Barter Private
limited;

(c) LNR Exporis Private
limited;

(d) LNR Investments and
Trades Private limited;

(e) Textool Mercantile
Private limited,;

{f) Scope Vinimoy Private
Limited;

Aromalics Private
Limited:

Private Limited; and
{iy T K Ghosh Investment

Mr. Niranjan Kumar
Goenka holds a graduale
degree. He has over
27 years of experience in
the field of finance and
secretarial compliances.
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__Private Limited
Public limited
companies
(a} Schablona India

Limited;

(b) HSIL Associates
Limited,

(c) SarvottamVanijya
Limited;

d) PACO Exports
Limited;

(@) Bhilwara Holdings
Limited;

) AGI Glasspack
Limited;

[g) Somany Home
Innovation Limited.
Private limited

companies

{a) Hindware Home Retall
Private Limited,

(b) Blackberry Distributors
Private Limited;

[c) Textoal Mercantile
Frivate Limited;

(d) Scope Vinimoy Private
Limited; |




(e) Pioneer Resing &
Aromatics Private
Limited;
(f) Metallite Suppliers
| Private Limited;
| (g) Mango Tree Tours &
| Exhibitions Privale
Limited;
| (h) Raipur Agrotech
| Private Limited;
{i) Stepping Stones
Infocom Private
| Limited;
(1) T K Ghosh Investment
B Private Limited.
SHAREHOLDING PATTERN AS ONNovember 10, 2017
No. of Shares Held [ Percentageof
ST & | ¢ Shareholding: = |
1 Somany Home Innovation Limited* 4,99,894 100.00
2 Mr. Niranjan Kumar Goenka* 1 0.00
3. Mr. G.L. Sultania* 1 0.00
. 4. Mr. Manoj Kumar Aggarwal* ! 0.00
i Mr, Ravi Kedia* 1 0.00
6 Mr. Ajay Kumar Dokania* 1 0.00
7 Dr. Rajendra Kumar Soamny® 1 0.00
[B: Public . 5
—
— Total {A + B) 5,00,000 = 100.00 |
*Nominees of HSIL Limited.
AUDITED FINANCIALS

AsBrilloca Limitedhas been Incorporated recently, on November 2, 2017, there are no audited financials

of the company availeble as on date.

SO wise e U INTERNAL RISK FACTORS

1. The proposed Scheme is subject to the approval of shareholders and creditors of the respective
companies, approval of the stock exchanges, SEBI and the National Company Law Tribunal.
Non-receipt of approval from any of the aforementioned approvals will defeat the proposed
demerger and the objects and benefits mentioned in the proposed Scheme will not be achieved.

2. Brilloca Limited, presently, does not carry on any business activity.
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3. Brilloca Limited is an unlisted company and Its equity shares are not available for lrading cn any
stock exchange. Further, Brilloca Limited will continue o remain an unlisted company even after
the proposed Scheme becomes effective.

SUMNARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A Total number of autstanding litigations against and by Brilloca Limitedand amount involved — NIL

B. Brief details of top 5 material outstanding litigations against Brilloca Limited and amount involved
= NIL

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the

Promoter / Group companies in last 5 financial years including outstanding action, if any — NIL
D. Brief details of outstanding criminal proceedings against Promoter - NIL
. BRIEF DETAILS OF THE SCHEME

The composite scheme of arrangement (*Scheme®) provides for the transfer and vesting of, (i) the
Cansumer Products Distribution and Marketing Undertaking (CPDM Undertaking) and Retail Undertaking
of the Demerged Company to SHIL, a wholly owned subsidiary of the Demerged Company; and (ii) the
Building Products Distribution and Marketing Undertaking (BPDM Undertaking) of the Demerged
Campany into Brilloca Limited, a wholly owned subsidiary of SHIL, each as a going concern, pursuant to
the provisions of Sections 230 to 232 read with Seclion 66 and ather applicable provisions of the
Campanies Act, 2013 and pravisions of other applicable laws.

The Appointed Date for the Scheme is April 1, 2018 or such other date as the National Company Law
Tribunal may direct.

Upon the coming into effect of the Scheme and in consideration of, (i) the demerger of the Consumer
Products Distribution and Marketing Undertaking (CPDM Undertaking) and Retail Undertaking of the
Demerged Company into SHIL, a wholly owned subsidiary of the Demerged Company; and (il) the
demerger of the Building Products Distribution and Marketing Undertaking (BFDM Undertaking) of the
Demerged Gompany into Brilloca Limited, a wholly owned subsidiary of SHIL, SHiLshall, on behalf of
Itself and Brilloca Limited, Issue and allot to the shareholders of the Demerged Company, 1 equity share
of Rs. 2 each of SHIL for every 1 equity share of Rs. 2 each of the Demerged Company.

The equity shares issued by SHIL pursuant to the Scheme are propased to be listed on BSE Limited and
the National Stock Exchange of India Limited.

The implementation of the Scheme will result in:

(a) creation of separate and distinct entities housing the demerged undertakings and remaining
undertakings;

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

(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.
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. DECLARATION

\We hereby declare that all relevant provisions of the SEBI Circular No. CFD/DIL3/CIR/2017/21, dated
March 10, 2017 ("SEBI Circular') and Part D of Schedule VIl of the SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 200¢("SEBI ICDR Regulations”) have been complied with and
no statement made in this Documnent is contrary to the provisions of the SEBI Circular or the SEBI ICDR
Regulations, We further certify that all statements in this Document are true and comect.

For and on behalf of

Brigor BRittocA

Namgihoris iref8lania
Designation:  Director

Place: Kolkata

Date: 17" November, 2017
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Annexure - 17
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Annexure - 18

Al
flecou ool ﬁJ Trea et

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

. ‘ u l Telephone : 91 11 23710176 | 23710177 | 23364671/ 2414
LOD Fax - 91 11 23345168 / 23314309

& CO E-mail : delhi@lodhaco.com

Charnered Accountants

To,

The Board of Directors,
HSIL Limited

2, Red Cross Place,

Kolkata,

West Bengal 700 001, India.

We, the statutory auditors of HSIL Limited, (hereinafter referred to as “the Company”), have
examined the proposed accounting treatment specified in Part D Clause 10.1 of the Draft
Composite Scheme of Arrangement amongst HSIL Limited (“the Demerged Company”) and Somany
Home Innovation Limited ("Resulting Company 1”) and Brilloca Limited (“Resulting Company 2")
and their respective Sharcholders and Creditors (“the Draft Scheme") in terms of the provisions of
section 230 to 232, read with section 66 and other applicable provisions of the Companies Act,
2013 with reference to its compliance with the applicable Indian Accounting Standards notified by
the Companies (Indian Accounting Standards) Rules, 2015, and Companies (Indian Accounting
Standards) Amendment Rules, 2016 (IND AS) and the Generally Accepted Accounting Principles in
India.

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

Based on our examination and according to the information and explanations given to us, we
confirm that the accounting Lreatment contained in Part D Clause 10.1 of the aforesaid Draft
Scheme is in compliance with all the applicable Indian Accounting Standards notified by the
Companies (Indian Accounting Standards) Rules, 2015, and Companies (Indian Accounting
Standards) Amendment Rules, 2016 (IND AS), the Generally Accepted Accounting Principles in
India.

(Relevant pages of the Draft Scheme is enclosed duly initialed).
This Certificale is issued at the request of the Company pursuant to the requirements of provisions

of section 230 of The Companies Act 2013 for onward submission to the Stock Exchange, National
Company Law Tribunal, Regional Director, Ministry of Corporate Affairs (i.e. Registrar of

Kolkata Mumbal New Delhi Chennai Hyderabad Jaipur
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Companies], or any other regulatory authoritics in relation to this Draft Scheme, This Certificate
should not be used for any other purpose without our Prior wrillen consent.

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

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

(Gaurav Lodha)

Partner

Membership Number: 507462
Place: New Delhi

Date: 10% November 2017
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Annexure to Certificate on propesed accounting treatment of Composite Scheme of
Arrangement

To,

The Board of Directors,
HSIL Limited

2, Red Cross Place,

Kollkata,

West Bengal 700 001, India.

1. This annexure is issued In accordance with the terms of our engagement dated 10% November,
2017 and is forming an integral part of the Auditors’ Certificate dated 10" November , 2017,

2. The Draft Composite Scheme of Arrangement amongst HSIL Limited ("the Demerged
Company”) and Somany Home Innovation Limited. (“Resulting Company 1”] and Brilloca
Limited (“*Resulting Company 2") and their respective Shareholders and Creditors (“the Draft
Scheme”) in terms of the provisions of section 230 to 232, read with section 66 and other
applicable provisions of the Companies Act, 2013 with reference tn its compliance with the
applicable Indian Accounting Standards notified by the Companies (Indian Accounting
Standards) Rules, 2015, and Companies (Indian Accounting Standards) Amendment Rules,
2016 (IND A%), and the Generally Accepled Accounting Principles in India .

Management's Responsibility

3. The responsihility for the preparation of the Draft Scheme and its compliance with the
' relevant laws and regulations, including the applicable Indian Accounting Standards notified by
the Companies (Tndian Accounting Standards) Rules, 2015, and Companies (Indian Accounting
Standards) Amendment Rules, 2016 (IND AS) and the Generally Accepted Accounting
Frinciples in India, is that of the Board of Direclors of the Companies involved,

Auditer's Responsibility

4. Fursuant to the requirements of provisions of section 230 of The Companies Act 2013, our
responsibilily is to express reasonable assurance to the reporting criteria:

a. whether the accounting Ireatment contained in the Draft Scheme complies with the
applicable IND AS and the Generally Accepted Accounting Principles in [ndia,

5. We conducted our examinztion in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised) issued hy the Institute of Chartered Accountants of
India. The Guidance Note requires that we comply with the ethical requirements of the Cade of
Ethics issued by the Institute of Chartered Accountants of India.
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6. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Flnancial Information, and Other Assurance and Related Services Engagements.

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

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

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

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

Restriction on lse

The Certificate is addressed to and provided to the Board of Directors of the Company salely far the
purpose to comply with requirement of Companies Act, 2013 for onward submission to the Stock
Exchange National Company Law Tribunal, Regional Director, Ministry of Corparate Affairs (ie.
Registrar of Companies), or any other regulatory authorities In relation to this Draft Scheme.
Accordingly, we do nol accept or assume any liability or any duty of care for any other purpose or
10 any other person to whom this certificate is shown or into whose hands it may come without our
prior consent in writing.

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

P

(Gauray Lodha)

Partner

Membership Number: 507462
Place: New Delhi

Date: 10% November 2017
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933

9.4

9.5

9.6

9.6.1

92.62

10.1

10.L1

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

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

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

The Board of Directors of the Demerged Company shall be empowered to remove such
difficulties as may arise in the cowse of implementation of the Scheme and registration of new
sharcholders in Resulting Company I, on account of the difficulties, if any, in the teansition
period.

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

Listing of New Equity Shares

Post effectivencss of this Scheme, the share capital of Resulting Company [, including the New
Bquity Shaves to be issued and allotted by Resulting Company | in terts of Patagraph 9.2 above
shall be listed and shall be adinitted for trading on the Stock Exchanges by virtue of this Scheme
and in wecordunee with the provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated
March 10,2017 and SEBI Circular No, CFI¥DIL3/CIR/2017/26 dated March 23, 2017.
Resulting Company 1 shall make all requisite applications and shal! otherwise comply with the
provisions of the aforesaid civculars and Applicable Laws and take all steps to gel its share capital
including the New Equity Shares issued by it In pursuance to this Scheme listed on the Stock
Exchanges.

The New Bquity Shares issued and allotted pursuant to this Scheme shall remain frozen in the
depositories system until listing and trading permission is granted by the relevant designated
Stock Bachange for their listing and trading. Posi the issuance of the New Equity Shares by
Resulting Company 1 in terms of Paragrapli 9.2 of this Scheme, there shall be no change in the
share capital of Resulting Company 1, including the New Liquity Shares, of ‘Control’ in Resulting
Company I between Record Dale and the date of listing of the equily shares of Resulting
Company |, wiich may affect the siatus of the approval granted by the Stock Exchanges, and any
other governmental authority in this regard.

ACCOUNTING TREATMENT
Accounfing treatment in the books of account of the Demerged Company
The Board of Directors of the Demerged Company shall give effect to the Scheme in the books of

account of the Dermerged Compuny, as they deem fit, in accordunce with the applicable Indian
Accounting Slundards and Generally Aeceptable Accountiug Principles.
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10.1.2 The Demerged Company shall, in its bouks of account, upon the Scheme becoming effective and

10.1.3

102

10:2.1

will effect from the Appointed Date, account for the demergar of, (i) (he CPDM Undertaking
adl lhe Retail Undertaking into Resulting Company 1, and (b) the BEDM Undertaking into
Resulting Company 2, pursuent to this Scheme, a5 follows:

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

(b) Reseryes of the CPDM Undertaking and Retail Undertaking, as detenmined by the Board
of’ Directors of the Demerged Company to be transferred to Resulting Company 1, shall
accordingly be veduced in the beoks of account of the Demerged Compary.

(¢}  Reserves of the BPDM Underaking, as detsnmined by the Board of Directors of the
Demerged Compuny o be transfarred to Resulting Company 2, shall aceordingly be
reduced in the books of account of the Demerged Company.

{d)  The investments held by the Demerged Company, in the equity sharc capital of Resulting
Company 1, shall stand cancelled in accordunce with Paregraph 9.3 of this Scheme,

{e) The excess, if any, of Paragraphs10.1.2(b) and 10.12(c) above, over
Paragraphs 10.1.2(a) and 10.1.2{d) abave, shall be recorded as a *Reserve’ and the
aforesaid Reserve shall be considered as Net-worth, for regulatory purposes,

fH The excess, if any, of Paragraphs 10.1.2(2) and 10.1,2(d) above, over
Pasagraphs 10.1.2(b) and 10.1.2(c) above, shall be adjusied against the following reserves
of the Demerged Compeny, in the order specified:

m Capital Reserve Account;
(i) Securities Premium Account; and
(i)  General Reserye.

The reduction, if any under Paragraph 10.1.2{f) abovz; of the securities premium account, shall
be in accordance with provisions of Section 66 of the Compaties Act, 2013, and other
applicable provisions of the Companies Act, 2013 and the order of the Hon’ble Tributml
sanctioning this Scheme shall be deemed 1o be also the order under the aforesaid applicable
provisions of the Act for the purpose of confirming adjustment to the seawities premium
account, as may be applicable,

Accounting treatment in the books of Resulting Company 1

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

{a)  The assels and liabilities of (l.hg CPDiM Undertaking and Retail Undertaking shall be
S
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12, Bhagat Singh Marg, New Dalhi - 110 001, India
LODHA Telephane ;81 11 23710176 / 23710177 { 23364671 f 2414
& co Fax 91 11 23346468 / 23314309

E-mail : delhi@lodhaco.com

Chartered Accountants

Ta,

The Board af Directors,

Somany Home Innovation Limited.
2, Red Cross Place,

Kolkata,

Wesl Bengal 700 001, India.

We, Lhe statulory auditors of Somany Home lnnvoation Limited , [hereinafter referred to as “lhe
Company”), have cxamined the proposed accounting trealment specified in Part D Clause 10.2 of
the Drafl Composile Scheme of Arrangement amongst HSIL Limited ("the Demerged Company")
and Somany Home Innovation Limited (“Resulting Company 1*) and Brilloca Limited ("Resulting
Company 2”] and their respective Shareholders and Creditors (“the Draft Scheme") in terms of the
provisions of section 230 to 232, read with section 66 and other applicable provisions of the
Companies Act, 2013 with reference to its compliance with the applicable Indian Acecounting
Standards notified by the Companies (Indian Accounting Standards) Rules, 2015, and Companies
(Indian Accounting Standards) Amcndment Rules, 2016 (IND AS) and the Generally Accepted
Accounting Principles in India.

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

Based on cur examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in Part D Clavse 102 of the aforesaid Draft
Scheme is in compliance with all the applicable Indian Accounting Standards notified by the
Companies (Indian Accounting Standards) Rules, 2015, and Companies (Indian Accounting
Standards) Amendment Rules, 2016 [IND AS], the Generally Accepted Accounting Principles in
India.

[Relevant pages of the Draft Scheme is enclosed duly initialed].
This Certificate is issued at the reguest of the Company pursuant to the requirements of provisions

of section 230 of The Companies Act 2013 for anward submission to the National Company Law
Tribunal, Regional Director, Ministry of Corporate Affairs (ie. Repistrar of Companies], or any

Kolkata Mumbal Mew Delhi Chennai Hyderabad Jaipur
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ather regulatory authorilics in relation to this Draft Scheme. This Certificate should not be used for
any other purpose without our prior written consent.

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

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

Gt

(Gaurav Lodha)

Partner

Membership Number: 507462
Place: New Delhi

Date: 1t November 2017
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Annexure to Certiticate on praposed accounting treatment of Composite Scheme of
Arrangement

To,

The Board of Directors,

Somany Home Innovation Limited.
2, Red Cross Place,

Kolkata,

West Bengal 700 001, India.

1. Thisanncxure Is issued in accordance with the lerms of our engagement dated 10 Navember,
2017 and is forming an integral part of the Auditors’ Certificate dated 10t November , 2017,

2. The Draft Composite Scheme of Arrangement amongst HSIL Limited [“the Demerged
Comnpany”] and Somany Home lnnovation Limited. (“Resulting Company 17) and Brilloca
Limited ("Resulting Company 2") and their respective Shareholders and Creditors (“the Draft
Scheme") in lerms of the provisions of section 2340 ta 232, read with section 66 and other
applicable provisions of the Companies Act, 2013 with reference Lo its compliance with the
applicable Indian Accounting Standards notified by the Companies (Indian Accounting
Standards) Rules, 2015, and Companies [Indian Accounting Standards) Amendment Rules,
2016 (IND 45), and the Generally Accepted Accounting Principles in Tndia .

Managemenl's Responsibility

3. The responsibility for the preparation of the Dralt Scheme and its compliance with the
relevant laws and regulations, including the applicable Indian Accounting Standards notified by
the Companies (Indian Accounting Standards) Rules, 2015, and Companies (Indian Accounting
Standards) Amendment Rules, 2016 (IND AS) and the Generally Accepted Accounting
Principles in India , is that of the Board of Directors of the Companies involved,

Audito”'s Responsibility

4. Pursuant to the requirements of provisions of section 230 of The Companies Act 2013, our
respunsibility is to express reasonable assurance to the reporting criteria:

a. whether the accounting treatment contained in the Draft Scheme complies with the
applicable IND AS and the Generally Accepted Accounting Principles in India,

5. We conducred our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised) issued by the Institule of Chartersd Accountants of
India. The Guidance Note requirves thal we comply with the ethical requirements of the Code of
Ethics issued by the Institute of Chartered Accountants of [ndia.
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6. We have complied with the relevant applicable requirements of the Standard on Quality
Contrel [SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Enpagements.

7. Our examination did nol extend Lo any aspects of a legal or propriety nature covered in the
Draft Scheme.

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

(8] Read the Draft Scheme and the proposed accounting treatment specified therein,

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

Restriction on Use

The Certificate is addressed to and provided to the Board of Directors of the Company solely for the
purpnse to comply with requirement of Companies Act 2013 for onward submission to the
National Company Law Tribunal, Regional Director, Ministry of Carporate Affairs (i.a. Registrar of
Companies), or any other regulatory authorities in relation to this Draft Scheme, Accordingly, we do
not accept er assume any liability or any duly of care for any other purpose or to any other person
to whem this certificate is shown or into whose hands it may come withoul our prior consent in
writing.

For LODHA & CO,
Chartered Accountants
Firm Registradon No. 301051E

[ %

(Gaurav Lodha)
Parlner
Membership Number: 507462 . ?
Place: New Delhi

Date: 10t November 2017
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10.1.2 "The Demerged Company shall, in its books of aceonnt, upon the Scheme becoming offective and

10.1.3

10,2

10.2.1

with cffcot from the Appointed Date, acconnt for the demsrger of, (8) the CPDM Undertaking
and the Retail Undertaking Into Resulting Company [, und (b)the BPDM Undettaking Into
Resulting Company 2, pursuunt (o this Scheme, as Follows:

(a) The respective carrying vatues, 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 aceount of the Demerged Company,

(h) Reseryes of the CPDM Undertaking and Retril Undertaking, as determined lay 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.

(¢}  Reserves of the BPDM Undertaking, 45 determined by the Board of Directors of the
Demerged Company to be transfemred fo Resulting Company 2, shall sccordingly be
reduced in the books of account of the Demerged Company,

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

(&) The excess, if amy, of Purugraphs 10.1.2(6) and (0.1.2() above, over
Paragraphs 10.1.2(a) and 10.1.2(d) above, shall be recorded as a 'Reserve’ and the
aforesaid Reserve shall be considered as Net-worth, for regulatory purposes.

1§5) The excess, if any, of Paspraphs [0.12(a) and $0.12(d) obove, over
Paragraphs 10.1.2(b) and 10,1.2(c) above, shalt be adjusted against the following reserves
of the Domerged Company, in the order specified:

(i) Capital Reserve Account;
i) Secuvities Premium Account; and
(ili)  General Reserve.

"Lhe reduction, if any under Pavagraph 10,1 2(f) above, of the securities premium account, shall
be in accordance with provisions of Seetion 66 of the Companies Act, 2013, and other
applicable provisions of the Companies Act, 2012 and the order of the Hon'ble Tribunal
sanctioning this Scheme shall be deemed to be also the order under the aforcsaid applivable
provisions of the Act for the purposc of confirming adjustment to the securities premium
account, as may be applicable.

Aceounting treatment in the books of Resulting Company 1

Upon the Scheme becoming effective and with effect fiom the Appointed Date, Resulting
Company 1 shall ascount for the demerger of the CPDM Undertaking and Retail Undertaking
pursuanl to the Scheme, using the pooling of interest method in accordance with Appendiz C
‘Business Combinations of entities under common contvol” of Indian Accounting Standard (IND
AE) 103 — ‘Business Combinations’. On the Scheme becoming effective and with effect fiom the
Appointed Date, in the books of Resulting Company |:

{a) The assets and liabilities of'cu§(:Pl}M Undertaking and Retail Undertaking shall he

/
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10.2.2

1023

10.2.4

10.3.1

reflected at their carrying amounts,

(b) Resulting Company 1 shall credil its share capital account with the aggregate face value
of the New Equity Shares issucd to the sharcholders of the Demerged Company under
Paragraph 9.2 of the Scheme.

(c) Resulting Company | shall record the Reserves, as determined by the Beard of Directors
of the Demerged Company, in its financial slatements.

(d) The existing share eapital of Resulting Company 1 shall be cancelled in nceordance with
Paragraph 9.3 of the Scheme,

(e} The difference, if any, fiom the accounting under the Parapgraphs above, shall be recorded
as capital reserve in the books of Resulling Compeny 1.

() Negative capital teserve, if any, creted pursuant to Paragraphs above, shull be adjusted
against the existing reserves of Resulting Company 1, in the manter as decided by its
Board of Directars, in consultation with its Statutory Auditors, in accordunce with the
prescribed Accounting Standards jssued by the Central Government and (he Generally
Accepted Accounting Principles.

The exisling shareholding of the Demerged Company in Resulting Company | shall be cancelled
as an integral part of this Scheme in ascordunce with provisions of Section 66 of the Companizs
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 purpnse of confirming the reduction. The reduction would not
imvolve either o diminution of liabllity in respect of unpaid share capital or payment of paid-up
shave eapital, and the provisions of Section 66 of the Companics Act, 2013 will not he applicable.
Face value of the cquity shares so cancolled, stwll be credited to the capilal reserve account of
Resulting Company 1.

The reduction, if any, uader Paragraph 10.2.1(D) above, of the securities premium account, shall
be in accordance with provistous of Seciion 66 of the Compunies Acl, 2013, and other applicable
provisions of the Companies Awct, 2013 and-the arder of the Hon'ble Tribunal sanctioning this
Schene shall be desmed to be akso the order under the aforesaid applicable provisions of the Ast
for the purpose of confirming adjustiment to the securities premium account, as may be applicable.

The Board of Diregtors of Resulting Company | shall give effect to the Scheme in the boaks of
account of Resulling Company 1, as they deem fit, in accordance with the applicable accounting
standards and Generally Acceptable Accounting Principles.

Accounting treatment in the baoks of Resulting Company 2

Upen the Scheme becoming effective and with effect fiom (he Apprinted Date, Resulting
Campany 2 shall account fir the demerger of the BPDM Undertaking, pursuamt to the Scheme,
using the pooling of inforest methed in aceordance with Appendix C ‘Business Combinations of
ehtilics under common control’ of [ndian Accounting Standard (IND AS) 103 — ‘Business
Combinations’. On the Seheme becoming effective und with effect from the Appointed Date, in
the books of Resulting Company 2;

(a) The assels and liahilities of the BFDM Undertaking shall be reflected at their cavrying
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: 12, Bhagat Singh Marg, New Dslihi - 110 001, India
LODHA Telephone ;81 11 23710176 / 23710177 { 23364671/ 2414
191 11 23345168 / 23314309

& CO E?:mil : dethi@lodhaco.com

Chartered Accountants

Tu,

The Board of Directors,
Brilloca Limitad

2, Red Cross Place,

Kolkata,

West Bengal 700 001, India,

We, the statutory auditors of Brillaca Limited, (hereinafter referred lu as “the Company"), have
examined the proposed accounting treatment specified in Part D Clause 10.3 of the Draft Composite
Scheme of Arrangement amongst HSIL Limited [“the Demerged Company”) and Somany Home
Innovation Limited ("Resulting Company 17) and Brilloca Limited (“Resulting Company 2") and
their respective Shareholders and Creditors ("the Draft Scheme™) in terms of the provisions of
seclion 230 to 232, read with section 66 and other applicabla provisions of the Companies Act,
2013 with reference te its compliance with the applicable Indian Accounting Standards notified by
the Companies (Indian Accounting Standards) Rules, 2015, and Cornpanies (Indian Accounling
Standards) Amendment Rules, 2016 (IND AS) and the Generally Accepted Accounting Principles in
India.

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

Based on onr examination and according to the information and explanativns given to us, we
confirm that the accounting treatment contained in Part D Clause 103 of the atoresaid Draft
Scheme is in compliance with all the applicable Indian Accounting Standards notified by the
Companies (Indian Accounting Standards) Rules, 2015, and Companies (Indian Arcounting
Standards) Amendment Rules, 2016 (IND AS), the Generally Accepted Accounting Principles in
India.

[Relevant pages of the Draft Scheme is enelosed duly initialed).

This Certificate is issued at the request of the Company pursuant to the requirements of provisions
of section 230 of the Companies Act 2013 for onward submission to the National Company Law

Kolkata Mumbal New Delhi Channai Hyderabad Jaipur
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Tribunal, Regional Director, Ministry of Corporate Affairs (i.e. Registrar of Companies), or any other
regulatory authorities in relation to this Draft Scheme, This Certificate should not be used for any
other purpose without our prior written consent.

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

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

B

(GAURAV LODHA)

Partner

Membership Number: 507462
Place: New Delhi

Date: 10t November 2017
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To,

Annexure to Certificate on proposed accounting treatment of Composite Scheme of
Arrangement

The Board of Directors,
Brilloca Limited,

2, Red Cross Place,

Kolkata,

West Bengal 700 001, India,

1.

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

The Draft Composite Scheme of Arrangement amongst HSIL Limited (“the Demerged
Company") and Somany Home Innovation Limited. ("Resulting Company 1") and Brilloca
Limited ("Resulting Company 2") and their respective Shareholders and Creditors (“the Draft
Scheme”) in terms of the provisions of section 230 to 232, read with section 66 and other
applicable provisions of the Companies Act, 2013 with reference to its compliance with the
applicable Indian Accounting Standards notified by the Companies (Indian Accounting
Standards) Rules, 2015, and GCompanies (Indian Accounting Standards) Amendment Rules,
2016 (IND AS), and the Generally Accepted Accounting Principles in India.

Management’s Responsibility

=

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Indian Accounting Standards natified by
the Companies (Indian Accounting Standards) Rules, 2015, and Companics (Indian Accounting
Standards) Amendmenl Rules, 2016 (IND AS) and the Generally Accepted Accounting
Principles in India, is that of the Board of Directors of the Companies involved.

Auditor's Responsibility

4.

Pursuant to the requirements of provisions of section 230 of The Companies Act 2013, our
responsibility is to express reasonable assurance to the reparting criteria:

a. whether the accounting treatment contained in the Draft Sctheme complies with the
applicable IND AS and the Generally Accepted Acvounting Principles in India.

We conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised) issued by the [nstitute of Chartered Accountants of
[ndia. The Guidance Note requires that we comply with the ethical requirements of the Code of
Ethics issued hy the Institute of Chartered Accountants of India,
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6. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Finaneial Information, and Other Assurance and Related Services Engagements.

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

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

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

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

Restriction on Use

The Certificate is addressed to and provided to the Board of Directors of the Company solely for the
purpose to comply with requirement of Companies Act ,2013 for onward submission to the
National Company Law Tribunal, Regional Director, Ministry of Corporate Affairs (ie. Registrar of
Companies), or any other regulatory authorities in relation to this Draft Scheme. Accordingly, we do
not accept or assume any liahility or any duty of care for any other purpose or to any ather person
to whom this certificate is shown or into whose hands it may come without our prior consent in
writing.

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

W

(GAURAV LODHA)
Partner
Membership Number: 507462
Place: New Delhi

Date: 10% Movember 2017
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10.2.2

10.2.3

10.2.4

10.3

103.1

reflected at their carrying amounts.

(b) Resulting Company 1 shall credil its share capital account with the aggregate face value
of the New Bquity Shares issued to the shureholders of the Demerged Company under
Paragraph 9.2 of the Scheme,

() Resulting Company 1 shall record the Reserves, us 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.

4] Negative capital teserve, if any, created pursuant Lo Paragraphs above, shall be adjusted
against the existing reserves of Resulting Company 1, in the manner as decided by its
Board of Direclors, in consultation with its Statutory Auditors, in accordance with the
prescribed Accounting Standards issued by the Central Government and the Generally
Accepted Accounting Principles.

The existing sharcholding of the Demerged Company in Resulting Company | shall be lled
as an integral part of this Scheme in accordance with provisions of Section 66 of the Companies
Act, 2013, and any ather upplicable provisions of the Act and the order of the Hon’ble Tribunal
sunctioning 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.

The teduction, 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 1o be also the order under the aforesaid applicable provisions of the Act
for the purpase of confirming adjustment to the securitics premium account, as may be appliceble,

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.

Accounfing treatment in the books of Resulting Company 2

Upon the Scheme becoming cffective 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 poaling 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 booles of Resulling Company 2:

(8)  The assets and liabilities of the BPDM Undertaking shall be reflected al their camying
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1032

10.3.3

1.1

11.2

113

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(x) and (b) above
shall be recorded as capital reserve.

(d)  Negative capital reserve, if any, created pursuant to the Paragraphs 10.3.1(z) 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 prescrihed Accounting Standards issued by the Central
Government and the Generally Accepted Accounting Principles.

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 othier applicable
provisions of the Companics 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 lo the securities premium account, as may be applicable,

“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.

REMAINING INDERTAKING

The Remaining Undertaking and all the Assets, properties, rights, Liabilities and cbligations
thereto shall cortinue to belong to and be vested in and be managed by the Demerged Company
and Resulting Company 1 and Resulting Company 2 shall have no right, claim or obligatien in
relation to the Remaining Undcrtaking. From the Appointed Date, the Demerged Company shall
carry on the activities and operations of the Remaining Undertaking distinctly and es a separate
business from the CPDM Undertaking, the Retail Undertaking and the BPDM Undertaking,

All legal, taxation and other proceedings whether civil or criminal (including before any statutory
or quasi-judicial authority or tribunal) by or against the Demerged Company under eny statute,
whether pending on the Appointed Date or which may be instituted al any time thereafter, and in
each case pertaining to the Remaining Undertaking shall be conlinued and enforced by or against
the Demerged Company afler the Rffective Date. Resulling Company 1 and Resulting
Company 2 shall in no event be responsible or liable in relation to any such legal or other
proceeding against the Demerged Compaty.

With effect from the Appointed Date and up to, including and beyond the Effective Date, the
Demerged Company:

(1)  shall be deemed to have been carrying on and to be carrying on all the business and
activities relating to the Remaining Undertaking for and on its own behalf; and

()  all profits accruing to the Demerged Company thereon or losses arising or incurred by it
relating to the Remaining U king shall for all purposes be treated as the profits or
fosses, as the case may be, of Company.
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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

i [N E= L0 =PRI
o Lo = 3 PSRRI
Email ID:. ..ot e OF TAHNING himMZber

LR 1= 0 = PP URPPIR
e Lo RSP
EMail ID:. . .o e

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. A
IX
Dated this day of , 2018
Re 1/-
. ) Revenue
Signature of secured creditor
Signature of first Proxy Holder Signature of second Proxy Holder Signature of third Proxy Holder
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NOTES:

1.

o M 0D

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.

In case of multiple proxies, proxy later in time shall be accepted.
Please affix a revenue stamp of Re. 1/- before signing across the same.
All alterations made in the Form of Proxy should be initialed.

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.

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.

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).

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.

| 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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ROUTE MAP OF THE VENUE OF NCLT CONVEYED MEETING
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HISIL

HSIL LIMITED
Registered Office : 2, Red Cross Place, Kolkata - 700 001
Phone : 91-33-2248 7407 / 5668
E-mail : hsilinvestors@hindware.co.in
Website : www.hindwarehomes.com
CIN : L51433WB1960PLC024539

POSTAL BALLOT FORM
Secured Creditors

1. Name(s) & Address of
Secured Creditors of
HSIL Limited
2. Principal Amount due as on July 31, 2018 :

I/We hereby exercise my/our vote in respect of the following Resolutions to be passed through Postal Ballot, for the
business stated in the Notice dated August 17, 2018 of the meetings of the = secured Creditors of HSIL Limited by
conveying my/our assent or dissent to the said Resolution by placing tick (") mark in the appropriate box below:

Description of Resolution I/ We assent I/We Dissent
to the to the
Resolutions Resolutions
(FOR) (AGAINST)

Approval for the proposed composite scheme of arrangement
between HSIL Limited, the Transferor Company, Somany Home
Innovation Limited, Transferee 1 and Brilloca Limited, Transferee
2 and their respective shareholders and creditors under Sections
230 to 232 of the Companies Act, 2013 and other matters incidental
thereto.

Place :

Date : Signature of the Secured Creditors

Note :
1. Last date for receipt of Postal Ballot Forms by Scrutinizer is Friday, September 28, 2018 at 5:00 P.M (IST).

2. Please read the instructions printed overleaf carefully before exercising your vote.

.




10.

11.

12.

13.

14.

15.

INSTRUCTIONS

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.

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.

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.

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.

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.

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.

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.

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

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

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.

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.

An incomplete, unsigned, incorrectly completed, incorrectly ticked, defaced, torn, mutilated, overwritten, wrongly signed
Postal Ballot Form will be rejected.

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.

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

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



