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May 8, 2017

The Corporate Relationship Department
BSE Limited

Phiroze Jeejeebhoy Towers

1st Floor, New Trading Ring

Rotunda Building

Mumbai - 400 001

Listing Department

National Stock Exchange of India Limited
Plot No. C/1, Block-G

Exchange Plaza, 5th Floor,

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

Dear Sirs,

Subject: Intimation under regulation 30 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 regarding Order received from
NCLT, Kolkata Bench

In furtherance to the approvals received from NSE dated 13th October, 2016 and BSE
dated 14th October, 2016 for the Composite Scheme of Arrangement (“Scheme”)
between HSIL Limited (“Company”), Hindware Home Retail Private Limited (“HHRPL”)
and their shareholders and creditors, this is to inform you that the NCLT, Kolkata
Bench has passed an order dated 4th May 2017 (received by the company on Sth May
2017 ) approving the said scheme.

The copy of the said order is attached for your perusal.
Kindly take the above information on record.

For HSIL LﬁITED

(Payal M Puri)
Company Secretary

Name: Payal M. Puri
Address: IA 35A, Phase 1 Ashok Vihar, Delhi - 110052
Membership No. 16068

Encl: As above
HSIL Limited

(An ISO 9001 14001 OHSAS 18001 Certified Company)

Corporate Office: 301-302, Il Floor Park Centra, Sector-30, NH-8, Gurgaon, Haryana - 122 001.T+91-124-4779200, F +91-124-4292898/99
Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001. T +91-33-22487406/07, F +91-33-22487045
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
l KOLKATA BENCH
' C.P. No. 34/ 2017
_!_ In the matter of the Companies Act, 2013; Section- 230,231 & 232.
i AND
I In the matter of: Hindware Home Retail Private Limited & Anr.
l L .
Certified Copy of the Order dated 07.04.2017 passed by this Bench.
|
| g
|
i
|‘ ;
|

'ﬁ




=




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

C. P. No.34(230-232)/KB/2017

In the matter of : The Companies Act, 2013;
And
In the matter of : An application under Sections 230,
231 & 232 of the said Act;
And
In the matter of ;

1. Hindware Home Retail Private Limited, a
Company incorporated under the Companies Act,
1956 and having its registered office at 2, Red
Cross Place, Kolkata 700 001;

And

2. HSIL Limited, a Company incorporated under the
Companies Act, 1956 and having its registered
office at 2, Red Cross Place, Kolkata 700 001;

And

1. Hindware Home Retail Private Limited
2. HSIL Limited

........ Petitioners
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Order under Sections 230, 231 & 232 of the Companies Act, 2013

Upon the above petition coming on for further hearing on the Third day
of April in the year Two Thousand Seventeen, upon reading the said
petition, the Order dated Twenty-eighth day of November in the year
Two Thousand Sixtéen of the Hon'ble High Court at Calcutta whereby
the meeting of the shareholders of the said petitioner company No.1
Hindware Home Retail Private Limited (Demerged Company) has been
dispensed with in view of the written consent given by all the share
holders of the petitioner company No.1 which are annexed in original to
the affidavit in support of the Judges’ summons and upon reading the
report dated Twenty Fifth day of January in the year Two Thousand
Seventeen of the Chairperson appointed for convening and holding the
meeting of the petitioner Company No.2 HSIL Limited, where from it
appears that the meeting of the petitioner Company No.2 HSIL Limited
(Transferee Company) has been convened and held on Friday, the Sixth
day of January in the year Two Thousand Seventeen wherein the
proposed Scheme of Arrangement has been unanimously approved

without modification and upon reading the Order dated Seventh day of
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February in the year Two Thousand Seventeen of the Hon'ble National
Company Law Tribunal, Kolkata Bench, the Company Petition was
admitted and ordered for a notice with the copy of the Petition be
served on the Central Government through the Regional Director,
Eastern Region, Ministry of Corporate Affairs, Kolkata by Twenty Third
day of February in the year Two Thousand Seventeen and notice be
published ‘in Business Standard and once in Pratidin by the said date,
i.e., Twenty Third day of February in the year Two Thousand Seventeen
and upon reading on the part of affidavit of Barun Das, Clerk in the
employment of Pradeep Kumar Jewarjka, Advocate for Petitioners,
affirmed on Sixteenth day of February in the year Two Thousand
Seventeen confirming service of notice upon the Regional Director and
publication of notice in Business Standard and in Pratidin on Fifteenth
day of February in the year Two Thousand Seventeen, and upon reading
the affidavit of Alok Samantarai, Regional Director, Eastern Region,
Ministry of Corporate Affairs, Kolkata, affirmed on the Twenty Eighth
day of March in the year Two Thousand Seventeen filed on the part of
the Central Government and upon reading the order made herein dated

Seventh day of April in the year Two Thousand Seventeen and upon
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hearing Manju Bhuteria, Advocate for the said petitioner companies
and Sanjay Yadav Deputy Director representing Regional Director,
Fastern Region, the Affidavit filed by the Central Government stating
that the Ministry of Corpaorate Affairs appears to have forwarded a copy
of the Scheme to the Incomeé Tax Department on Twenty-fifth day of
February in the '-,re;}r Two Thousand Seventeen with a request to
forward thHeir comments/observations/ objections, if any, on the
proposed Scheme of Arrangement within fifteen days, but the Income
Tax Authorities, however, did not respond to the said request and in
view of the above -

This Tribunal doth hereby sanction the proposed Scheme of
Arrangement mentioned in paragraph-1 of the petition and set forth in
annexure “A” thereto and specified in the Schedule “A” hereto and
doth hereby declare the same to be binding with effect from the First
day of April in the year Two Thousand Fifteen (hereinafter referred to
as the said “Appointed Date”) on the Petitioner companies and their

respective shareholders, creditors and all other concerned.
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THIS TRIBUNAL DOTH ORDER
1) That all the properties, assets, rights and claims whatsoever of
the Retail Business of the Transferor Company together with all its
rights and obligations relating thereto to be transferred to and vest in
the Transferee Company on the terms and conditions stated in the said
Scheme of Arrangement as and from the First day of April in the year
Two Thousand Fifteen without any further act or deed pursuant to the

Companies Act, 2013; and

2) That leave is granted to the Petitioner Companies to file the
Schedule of Assets within six weeks from the date of this Order to be

made available herein; and

3} That the Transferee Company (petitioner Company No.2) do
within thirty days of the date of receipt of this order cause a certified
copy of this order to be delivered to the Registrar of Companies, West

Bengal, for registration.
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4) That in the event the said petitioner companies supply a legible

computerised printout of the Scheme and the Schedule of Assets in

acceptable form to the department, the concerned department will

append such computerized printout, upon verification, to the certified

copy of this order without insisting on a hand written copy thereof; and
i

5)  That the C. P, No.34(230-232)/KB/2017 be and same is hereby

disposed of with the aforesaid directions.

Witness:

Mr. V. P. Singh, Hon’ble Member (Judicial) and Mr. S. Vijayaraghaban,
Hon'ble Member (Technical), at Kolkata aforesaid the Seventh day of
April in the year Two Thousand Seventeen,

Ms. Manju Bhuteria, Advocate for petitioners.

Mr. Sanjay Yadav, Deputy Director for Regional Director, Eastern

Region.
Schedule of Assets
First Part
(As per annexure)
Y W Page6|C.P. No.34(230-232)/KB/2017
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Second Part
{As per annexure)
Third Part

{As per annexure)

' Registraf-in-<Charge

Mational Company Law Tribunal
Kolkata Bench

Dated : 04" day of May, 2017.,
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SCHEDULE *A' ABOVE REFERRED TC

COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100-104 OF THE COMPANIES ACT,

1856 ANDIOR APPLICABLE SECTIONS OF THE COMPANIES ACT, 2013

BETWEEN

HINDWARE HOME RETAIL PRIVATE LIMITED
{The Transferor)

AND

HSIL LIMITED
(The Transferea)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

4

PREAMBLE

This Scheme (defined hereinaftar) is presented pursuant to the provisions of Sections 391 1o 394
read with Sections 100 {0 104 of the Companies Azt 1958 and Section 52 of the Companies Act,
2013 ang other spplicabla provisians of the Companies Act, 19586 andior the Companies AGL
2073, as notified, amended, or re-enacted from time to time, ncleding the rules made thersunder

-and ailso read with Secticn 2(19A4) of the T Act (defined hereinafter). as applicable, for the

demerger of the Demergad Undertaking (defined hersinafter; of the Transferor (defined
hereinafter) and vesting of the same with the Transferes (defined hareinafter), on a going cancern




basls and consenuent recrganization of the capltal of the Transfzror This Scheme also provides
far various other mattars consequential or otherwise integrally connected herewith

HSiL Limited, {heremafter refermed %o as "HSIL" or the"Transferee”) is 2 public limited company
incorporated ana existing undar the provisions of the Companies Act, 1958 (now Companles Act,
2013 o the extent notified and made applicable), having Its regislered office a1 2, Red Cross
Placa, Kolkata - 700001 The Transferse was incorporated on February B, 1860 under tha name
Hindusthan Twyfords Limited  Subseguently, the name of the Transferse was changed to
Hingustan Sanitaryware & |ndusiries Limited with effect from May 3, 1868, and the Transfarss
obtained 8 fresh Certificate of Incorporation from the Ragistrar of Companies, Kolkata (Waest
Bangal), to the said etfect The name Hindustan Sanitaryware & Indusings Lirmited was further
changed 1o the prasent name HSIL Limlted and a fresh Cerlificale of Incorporation was |ssued by
the Registrar of Companies, Kolkata (West Bangal) on March 24, 2009 in favor of the Transfaree,
The Corporate identity Number of the Transferee is LS1433WE1860PLC024539, Tha Transferse
Is authorized o and is inferalia engaged in the business of manufacturing, preparing, Importing,
exporting, buying. seling and atherwise dealing In all kingds of sanitaryware, faucets, other lifestyls
products, consumer products. glass and plestic packaging material The equity shares of the
Transferes are Istad on the Stock Excharges (hereinafler defined)

ingware Home Retal Private Limited (hereinafter refamed fo a5 "HHRFL" or the "Transferor”) ial

8 private limited company Intorparated and existing undsr the previsions of the Companias Act,
1858 {now Compames Act, 2013 to the extent notified and made applicable], with its registarad
office at 2. Red Cross Place; Kolkats - 700007, HHRPL was Incorporated an Nevember 24, 2005
In the State of West Bengal as Samridhi Suppliers Private Limited. Consaguent to change of nams
of the Transferor fa the presant name Hindware Home Retsil Private Limited, a fresh cerdificats of
Incorporation dated Movember 28, 2006 was Issued by the Registrar of Companies, Kolkata (VWest
Hengal) in favor of the Transferor The Corporate [dentlily Number of the Transferor is
UET{COWBIDCARPTCINE20T. The Transleror is a wholly owned subsidiary of the Transferes:

Tne Transfaror, uncer dus authorizabon of its memaorandum of association, is prirmarily engaged in
bwo businesses, namely, retall business and instituanal business which are belng carried on a8
separete undertakings. Under (ne retail business undariaking, the Transferor is engagad in buying,
selling, trading, distributing 2ng dealing interalls in furniture producls, home furnishing, houssheld
goods and consumer durable items through its ‘chain of retail stores. Under the |nstitulional
business underaking, the Transferor s engaged In providing, assisting or arranging construction,
furnishing, renovation, repair, remodealing and furnishing of affices and houses, et

PROPOSED SCHEME AND RATIONALE THEREOF.

Tnis Schama, (nfer-alis, proposes o demerge (he Demerged Undertaking. (comprising the retall
business undertaking of the Transferor) from the Transferor and transfer to and vest the sama in
tne Trensferes on a going concern basis, such that the Demerged Underiaking becomes the
urdartaking of the Transferee on and with affest from the Appoirted Date (defined hersinafier)
With effect from the Appointed Date, the Transferor will continue o carry on the business of the
Remaining Underiaking (defined herelnafier),

The rationale for the demerger of the Demerged Undertaking into the Transferes is, [nler alia, as

follows ‘

ensuring provison of adequate and necessary financial support and managerial capabifities of
the Transferee for the growth of retail businessDemerged Undsrtaking:

consolidating retall business underfaking with the Transferge io achieve synergias In
operations and optimal utilisation of resouraes, thersby reducing ooerating costs of running the
Demerged Underdaxing,

- reduging the infer se transacltions betwesen the Tmansferes and lhe Transferor, thereby
reducing agministrative oosts and achieving efficiencies; and

- Enhancing the sharenolders value of the Transferee ard Translerar

This Scheme has been drawn up te comply with the songitions specified under Seclion 2(10AA) of
the IT Act and may be modified, 2s required, in arder o comply with the provisions thereot

PARTS OF THE SCHEME

The Scheme s divided Into following parts.
Part | - Definitions and Intercretation

Part i - Capital Strusture

}/
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Partlll  © Demerger of Demaraed Underiaking fram the Transferor and vesling of the
same In the Transferee |n accordence with Sections 391-394 read with
Sections 100-104 of the Act and! or other relevant provisions of the Act

Part v Aceaunting Treatment

PartV General Tems and Conditions

DEFINITIONS AND INTERPRETATION
Cefinitions

In gddition to the words and expressions defined elsewnere in this Scheme, uniess 1t is contrary
or repugnant to the subject, context or meaning thereof, the following words and EXQrESSIoNs
shall have the meanings as s&l oul hereunder, |

"aet” means the Companies Acl, 1858 and rulss made thereunder {19 the extent apgplicable) and
the Companies Act, 2013 (as may be nolified from time to time) and the rules made (nereundar,
2nd shall include any statutory modifications, re-enactments or amendments theraof for the time
oeing In force;

"appicable Law(s)" means any statute, notification, by-'aws, rules, regulations, guidelines; ruie or
common |law, policy, code, directve, ordirance. schemas, notices, orders or Instructions enacied
ar igzued or sanctionag, or other g'uuanwnen‘.al restrictions or any similar form of decision of, ar
getermination by, or ‘any interpretation, pelicy or administration, having the force of taw of any of
the toregoing, by any Covemmental Authenty, including any modification] or re-enactment thereof
for the time being in force;

‘Appointed Date” means opening hours of susiness on Apnl 1, 2015, which shall be the date frem
which this Scheme shall desmed to be affective

“Board af Directars” in relation to the Transferee or the Transferor, @s Ihe case may LE, Means
the buard of directors of the respective companies constituled from time o Ume and shall include
a committee of directors or any person authorized by the board of directers or such committee of
directiors,

"Book Value(s)” means the valugis) of assets and Habilities of the Demerged Uinderiaking, as
appearing In the books of accounts of the Transferor at the close of business on the day
immedately preceding the Appointed Data,

‘Demerged Undertsking’ means ang includes all the activities, business, operations and
undertakings of and relating o retail business undertaking of the Transferor including storing,
wansporting, selling, disttibuting and trading in furniture and home décor and other products, inter
aifa, under the 'EVOK tragemark, through s chain of retall oullets and atso includes the
tranchise business of the Transfargr Without orejudice and limitation ta the generality of the
above, the Demerged Underiaking shall mean and includs

W all the assets and propertizs of the Damerged Undertaking wherever siluated, whether
movabie or Immovable, leasenold or freebold, tengibie of intangible, present, future or
contingent, in possession or reversion, corporeal or incorporeal, inventory, deotors,
leasahold improvements, vehicles, furniture, fixlures, office equipment, electrical,
appliances, accesscries; ulilities, sctionable claims, earnest mories, securly deposis
and sundry debtors, blls of sxchange, inler corporate deposis, financial asssts and
accrued benefits thereto, insurance claims recoverable, prepaid expenses, ouistanding
loans and gdvances recoverable incash or im kind or for value 1© be recalved (including
capital advances], provisions, receivables, funcs, cheques and other negatable
imstruments, margin money with barks, fixed deposits, cash and bark balances and
deposits [noluding accrued interests thersto with Gowvernmental Authority, other
guthorities, bodies customers and other persons, cenefits of any bark guaraniees,
performance guarantees, corporate guaraniees. rights to use, electronic malls, fax,
lalephone, compulers, software applications ano instaliations and VSATs pertsining (o o
relatable to the Demerged Undertaking on a going coeneern basis,

(i) all parmits, licenses, permissions. approvais, consents, municipal permissions, benefits,
reqgistrations, rights, entittements, certificates, clearances, authorities, allotments, gquotas,
no-abjection ceitilicates and exsmptions of the Demerged Undertaiing of the Transferor
Including those relating to privieges, powers, facilties of every kind and descnption of
whatsosver nature and the penefits thereot, (ncluding apglications made [0 relation
thersio ("Licenses"),




(q)

(i

{iv)

vy

(vi)

{wil)

fvin)

{ix)

)

k]

all benefits, subsidias, Incentives, privileges, enlittements, policles including under
customs, excise, service tax, VAT, sales tax and entry tax and incomea tax [aws, 8l other
direct tax benafity exsmptions/ deductions, sales tax deferrals, to the extent statutorily
available to the Demarged Undertaking, along with associalad obligalions; .

all contracts, lenancies, agreements, memoranda of understanding, leases, lsave and
licenses, bids, tanders, expressions of interest. latters of Intent, commitmants {including
to clients and other third parties), hire purchase armangemants, purchase ordars, invoices,
sssignments, granis, engagements. powers of attorney. ofther arangements.
underiakings, deeds, bonds. insurance ¢overs and claims, clearances and other
instruments of Wwhatsoever nature and description, whether written, oral or olherwiza, to
which the Demerged Undertaking is-a party. of to the benefil of which the Demarged
Underaking may be etigible (*Contracts’);

all intslleciual property nghts of the Demerged. Undertaking, Including pending
applications (including hardware. software, source codes, parameterization and scripts),
registrations. goodwill, logos. trede names. lrademarks, service marks, copynghts,
patents, technical know-how, domsin ramas, mobile and web applications and the right
ip use therelo, trade secrels, domain names. compuler programs, moral righls
development rights, fight to use the trademarks. brand namas or other imallactual
property rights registered in the name of the Transferor with respect to the Demerged
Undertaking (including trademarks and copynights as listed in the Annexure |}, finished
anc ongoing research and dsvelopmen! programs and all sueh rights of whalsoever
description and mature, whether or not registered, owned or licensad, including any form
of intellectual property which s in progress ("Intellectual Property”);

all taxes, dulies, cess; etc., that are allacable, referabls or related o the Demerged
Undertaking, including share of advance tax, lax deducted af source and minmum
alternate tax credits {including but not limited 1o credits in respact of sales taw, value
atdded tax service tax and other indirect taxes) deferred tax, tax business loss
unabsorbed depreciation and other benefits, all or any refunds. interest due thereon,
credits and claims ralating thereta in respect of Demerged Undertaking,

all books. records, files, registers (stalutory and otherwise), records of correspondence
and filings mada with Governmental Authorities and other partiss/persons, cataloguss,
brochures, quotstions, websites: list of customers, list of supplizrs and loglstic suppliers,
list of service providers. sales data, customer credit information, pricing Infarmation,
smployee related data, papers, governance.tamplates and process Information, records
of standard operating procedures, complter programs along with their licenses, manuals
and backup coples. advertising materials, and oiher dfala and records whether in physicai
or slectronie form, direstly ar Indirectly In connection with or relating 1o the Demerged
Linderntaking,

empioyees of the Transferor that are determined by (s Board of Direclers, 1o be
substantially engaged In of in refstien lo the Demerged Underaking. on the date
Immadiately praceding the Effective Date ("Transferred Employees’) and contributions,
if any. made towards any \nsurance, orovident fund, employees state insurance, gratulty
fund, labour welfare fund, staff welfsre scheme or any other special schemas, funds or
benafils, exisling for the benefil of such employeas ("Funds”), together with such of the
investments made by these Funds. which are relatable to such Transferred Employees:

exisling secunties. mortgages, charges and other encumbrances, it any, subsisting over
ar in respest of the property and assels or any part thereofl refatable o the Damerged
Undartaking,

all gebis, liabllities including contingent habilites, employee duas, service provider
credits, duties, taxes and obligations of the Transferor pertasining to the Demerged
Undartaking andlor arising out of and/or refatabie to it ("Transferred Liabilitles”). and

all legat, tax. regulatory, quasijudicial, administrative or ciher proceedings (including
arbitrations and show cause notices) of whatsoever nature by of against the Transferor
pending as on the Appainted Date and relating lo the Demerged Undertaking befare any
Governmental Authority

Any issue as fo whather any asset or [igbility pertains to or is relatable to the Demerged
Lindertaking or not shall be solely decided by the Board of Directors of the Transferor, on 1he
basis of eviderice that may be desmed to be relavanl ta them for the purpose (including the
bocks or recards of the Transfacor).

‘Effactive Date” means the last of the dates an which a certified copy of the order passed by the
Hon'ble High Court of Caleutta. sanctioning tha Scheme, s filed by the Translerse and the



Transferor, respectively, with the Registrer of Companies, Kolkata (West Bengal) in terms of
Saction 20413) of the Companies Act, 1958

Any references In this Scheme (o ‘vpon this Scheme betaming affective” or “affectivenass of this
Schame" shall refer to the Effective Date,

‘Financial Satements” means-and includes standatone and consclidaed accounis, e balance
sheel, statemen of profit & Ioss, cash fiow statement and notes to accounts of the Transferor and
the Transferee, as the context may require;

‘Generzlly Accepled Accounting Principies” means the commen set of accounting principlas;
standards and procadures used by companies to compile ther financial statements;

‘Governmental Authority” means any applicable ceniral, staté or (ocal goverpment, legisiative
tody reguiatory or administrative suthonty, agency of Commission of commities or any ‘court,
tribural, board, bureau, instrumentality, judic:al or quasiHudicial or areitral body naving |unsdiction
over the territory of India, Swck Exchanges or any governmental or nop-govermmental self-
regulatary organization, ‘

“High Court" means the Hen'ble High Court of Calcuita that nas junsdiction over the Transferor
and the Transferee, and shall include the National Company Law Tribung! or such other forum or
authority, that may be vested wilh requisite powers under the Companies Aot In relation to
provisions of Sections 381 to 384 of the Campanies Act. 1956 or corresponding provisions of the
Companies Act, 2013 ds and when enforced and made applicable, in place af the High Court,

IT Act” means the Income-tax Acl, 1967 and shal inclute any statutory modifications, re-
enactments of amenaments therecf for the time being in force;

‘Record Date”™ means the date to be fixed by the Board of Directors of the Transferor in
consultation with the Transferee for the purpose of reckoning the names of the sharehoiders of
the Transferor and the number of preference shares of the Transterar beld by them, which shall
pe cancalied in the books of the Transteror upan this Scheme caming into effect;

‘Residual HHRPL" or *Remaining Undertaking” means all the businesses carried on by the
Transferor other than the Demerged Undertaking, including withiout limitation Institutional
business, online sales; all activiles, operations, business, assels, contracts, intellectua! property
rights, license, permits, benafits, employees and Habilities (actual and contingant) of the aforesaid
business;

“Transferse™ means HSIL Limited, & company irtorporated under Companies Act 1858 having
its regstered office at 2 Red Cross Piace; Kolkata, West Bangal - 700001, India

“Transferor” or "HHRPL" mesns Hindware Home Retail Private Limited, a sompany incofparated
under the Companies Act, 1958, having Ils registered office at 2 Red Crogs Place, Kolkata, West
Bengal - 700007, India;

“Scheme’ means this Composite Scheme of Armangament of the Transferee and the Transfenor,
in its present form, or with any medification(s) made under Paragraph 5.4 hereof: and

“Stock Exchangs” means the stock exchanges whers the equity Shares of the Transferesars
isted and are admitted to trading, viz Hombay Stock Exchange Limited and National Stock
Exchange of Indla Limited,

Interpretation
In this EGI‘L’B—;ITIE; uniess (he coniext othanyise raguires:

refergnces in this Scheme to “upon this Scheme becoming effective” or “effectiveness of this
Scheme” shall mean the Effectve Date of the Scheme

refatences o the singulsr includes a referance to plural and vice veisa and refsrence (o any
gender includes a reference o all other genders;

refarence to persons shall include Individuals, bodies corporate (wherever incorporatad or un-
IncorporaEted), =asociations and parnerships,

headings are inserted for sase of meference oaly and shall ng! affect the construction or
mnterpretaton of this Scheme,

referances 10 a Paragraph or Annexure, shall be deemed 1o be a reference o a paragraph or

annexure of this Scheme, !

the Annexures to this Schame shall form an integral and inseparable part of this Schems, |

referance 1o the words ‘hereofl’, ‘herein’ and ‘hereby’ and dervatives or similar words refer to this '

entire Scheme,




{h

2:1

2.2

0

references to the words “including’, “inter alia” or any similar expression, shall be consirued as
llustrative sad shall nat limit the senze of the words preceding these terms: ard

any referance to any statute or stafutory provision shall include;

i all subordinata legislaticns made from time to time under (hat pravision (whethear ar not
amended, modified, re-eriacted or consolidated from time ta time) and z2ny retrospective
amendment and

i slch provigion as from time o time amended, modified, m-enacied or consalidated
(whether before or after the fiing of this Scheme) o the extent such amandment,
modification, re-enactment or consolication applies or is capable of applymg to the
rnatiers contemplated under this Scheme and (o the axtant liability thers under may exis!
or can ange) shall include any past statutory provision (as amended, modified, re-enacted
ar consolidated fram tme o ime) witizh the provision referred to has diractly or indirectly
replaced

PART I
CAPITAL STRUCTURE
The capital structure of the Transferor s en the Appointed Dale s set oul below!
Share Gapital  Amount (Rs. In Lakhs)
- Authorized share capital comprising of;
5.00,00.000 equity shares of Rs. 10 each 500000
TH.00000 0% non-cumuiative redeemable preference
; TH00.00
shares of Re, 100 aach
Taotal 12500.00
Issued, Subscribed & Paid-up share capital comprising
of:
3,20,008,000 squity shares of Rs. 10 each 3200.00
B2,80 000 0% non-cumldative redesmable DFEFEFEHEE‘ B260.00
shares of Rs. 100 each '
Total 9480.00
q 1}

The whaole of the share capital of the Transfarar is heid by the Transferes and lis nominees, The
Transferor nas issued ang may further issue, from bme to time in one-or more tranches, Equity
Shares of Rs. 10 [Rupees Ten) sach andfar Non-Cumulative Redeemable Prafarence shares of
Rs 100 (Rupess One Hundred) each of the Transferor, for cash at par, to the Transferee, after
the Sppointed Date Ll the Recard Dale

The capital structure of the Transferor as on tha date of approval of the Scheme by the Board of
Directors of the Transferor 15 sat out below

Amount (Rs. in Lakhs)

Share Capital |
Authorzed share capital comprising of: |

B,00,00,000 aquity shates of Rs, 10 each 00000
90,00000 0% non-cumulalive redesmable  preferance

4 a000.00
shares of Rs. 100 each
Total 14000.00




Issued, SUhﬁmﬁhﬂd:'.l-mp:ih'arﬂ'mpilﬂ! comprising

af:
3,20.00,000 equity shares of Rs. 10 sach 3200.00
89,800,000 0% non-cumulative receemsbie preference 8090 00

shares of Rs. 100 aazah

| Total 12190.00

24 The capital structure of the Transferee as on the Appointed Date is set out below:
| B [ amoust in-"Rs. in
LA R e
11,72,50,000 equity shares of Rs. 2 each 2295 nu—
Total 222500
Tsa.l.led share capital comprising of:
7.22,00.220 equity shares of Rs. 2 each 144800
_‘suhs-:: ribed & Paid-up share capital comprising of:
7.22,96 395 equity shares of Rs. 2 each 144593
Add | Forfelted Share | 0.0 |
Total 1445.97
4, .Up.tu and as on he dats of approval of the Scheme by the Board of Directors of the T_ra-nﬁferae,
there Is no change In the authorized, jssied subseribed and paid-up share capital of the
Transferes,
PART Il

DEMERGER OF DEMERGED UNDERTAKING FROM THE TRANSFEROR AND VESTING OF THE
SAME IN THE TRANSFEREE IN ACCORDANCE WITH SECTIONS 391-394 READ WITH SECTIONS
100104 OF THE ACT AND/ OR OTHER RELEVANT PROVISIONS OF THE AGT AND SECTION
2(18AA) OF THE IT ACT

a1

211
(a)

TRANSFER & VESTING OF THE DEMERGED UNDE KING

Upon this Scheme becoming effective and with effect from the Appointed Date, the Demerged
Undertaking shall stand demerged from the Transferer ard be transferred to ang vested in the
Transferss, on a going concerm basis, without any further act or cead, so as-to become, on and
from the Appocinted Date, the undertaking of the Transferae and 1o vest in the Transferes, all the
rights, title, intarest or obligations of the Demergad Undertaking therein, In the manner dessribed
heraunder

ASBETS

Upon this Schemea becorming effective and with effect from the Appointec Date, any and ! gssers
relating to the Damerged Undenaking, 52 are mevatle in naturs or are incorgoreal property or are
olnerwise capable of transfer by manual delivery or by endorsement and delivery or by delivery
Instructians in relation to dematerialized shares or transter by vesling and recorded pursuant to
tis Scheme, shall stang transferred to and vested in the Transferes and shall become |he
property and an integral pan of the Transferes. The vesting pursuant to this Paragraph 3.1 shail

be deemed to have occurred by manual delivery or endorsement and dellvery or by delivery
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Instruclions in relation to dematenalized shares or by vesting, as appropriate to the property teing
vested and the fitle to the property shall be deemed o have been transferred accordingly witnout
any further act, dead or instrument or consent of any third party or any persan 1o give effect to the
provisions of this Paragraph 3,1,

Upan this Scheme becoming effective and with efest fram tha Appointed Date. any snd all
movable properties of the Trensferor refating %o the Demerged Undertaking, other than these
specified in Paragraph 2.1.1(a) above, ncluding cash and cash equivalerts, insurance claims,
sundry dabtoss, cutstanding loans and advances, if any, recoverable in cash or in kind or for
value to be received, bank balances and deposits, if any, with Governmental Authorities or third
parties, customers, suppliers and sarvice providers and other persons shall withaut any further
8ol Instrument or deed or consent of any third parly erany persan to glve effect to the provisions
of this Paragraph 3.1shall stand transferred to and vested in the Transferee and become the
property of the Transferas

All immovable propertins of the Damergad Underaking of the Transferar{ie.. land togsther with
the bulldings and structures standing thereon or under consiruction) (whathar freehald, leasehold,
leave ana licensea or otherwisa) including any tenancies in relation to warehousas, retail outlets,
office space, guas! houses and residantial premises including those provided tolcccupied by the
Transferred Employees and all documents of fitia rights ard easements in relation thereto and all
olant and machineries, fixtures and fittings, constructed on or emhbedded or attached to any such
immaovable properties and all ights. covenants, continuing rights; litle and interest In connection
with the gald immovanla properties, shall stand transferred to and be vested in and be deemed to
have besn transferred 1o and vested in the Transfaree. without any further act or deed
gonelexecuted or being required to be donefexecuted by the Transferor or the Transfaree or bath
or consent of any third party or any parsen to glve sffect to the provisions of this Paragraph 3.1

The Trarsferee shall ba entitied (o exercise and enjoy all rights and privileges attached ta tha
Immavable properties of the Demerged Undertaking and shall be liable to pay the ground rent
and taxes and fulfil all cbligations and ke enttled to all rights in refation to or as applicable to
such immovable properties

Upon this Scheme becorring effective and with effect from the Appointed Date. | relatian 1o
asseis belonging lo the Demerged Undertaking, which require separate decurments for vesting in
the Transferse, or which the Transteror andior the Transferee otherwise desire to be vested
separately, the Transferor and the Transferee will exscute such deeds, documents ar such ather
instruments, iFany, a5 may ba mulually agreed

Upon this Schame becoming effective and with effect from the Appointed Date. all assets
scouired by the Transferor afler the Appainted Date and orior ta the Effective Date for oparation
of the Demergad Undertaking shall be deemed to have been acquired for and on behalf of the
Transfaree and shall alse stand fransferred to and vested in tha Transferes.

Upan Ihs Scheme becoming effective, the past track record and goodwil of the Transferor
relating to the Demergad Undartaking Inctuding withaul limitation, the sxperience, cradentials,
credit worthiness and markel share, shall be deemed to be the track record and goadwill of the
Transferse for all .commercial and regulatory purposas incfuging far the purposes of eligitility,
standing, evatuation and participation of the Transferee In g axisiing and fulure bids, tenders and
contracts of all authorities, agencies and clisnts

LIABILITIES

Upan this Schasme becoming effective and with effact frem the Appointed Date sl |jabilities
Inclucing, debls. secured and unsecured loans, general or multi-purpose borrowings allccable. as
per the provisions of Sestion 2(19A4) of the [T Ast, cantingent liabilities, duties and obligations of
BVery xind, nature and description attributabie of allocable to the Demerged Underaking, shall,
without any further act or daed, be transferred to, or be deemed to e trarsferred to the
Transferee, so as to become from the Aspointed Date, the debts, liabilities, contingent lizbilities,
undertakings, duties and obligations of the Transferee and the Transferee undertakes to meel,
discharge and satisfy the same

Upon this Scheme becoming effective, any liabiities atirbutable or alloeable 1o the Demernged
Undertaking that may anse or crystaliza on or after the Appaintad Date but which ralate 1o period
prior to the Appointec Date shall, withoul any further act or deed, be transferred to. or be desmerd
o be transferred to the Transleree so as to become, from tha Appainted Date, the debis,
liabilities, contingent lakillies, undertakings, duties and shilgations of the Transferse and the
Transleree undertakes to meet, discharge and satisfy tha same

It is hereby clarified that. unless expressly provided for, it shall not bs necessary to obtain the
consent of any third party or other person who |s a party to any contract or arrangement by virlue
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of which such debts, lablities, contingent lisbilities, duties and obligations nave ansen, in oder io
give effect 1o the provisions of Paragraph 2.1,

Where any of the liatilites pertaining to the Demerged Undertaking on the Appoinied Date have
been discharges by the Transferor after the Appoinled Date and prios io the Effective Date, such
disoharge shall be deermed to have been for and on behalf of the Transferes

Upon this Schemea becoming effective anc with =ffect from the Appointed Date, all lvans raised
and used, and liabilides incurred, if any, by the Transferor aftsr the Appointed Date, but prior {0
the Effective Date, for the Damergad Undertaking shal be deemed to be transferred to, and
raised by the Transferse, without @ay further ac: or deed.

CAny refersnce inany secunty documents or arrangements to which the Transferor 15 & party,

wheredn the assels of the Demeroed JUndertaxing have oesn or are offersd or agreed to be
o'fered as secunlles for any financial assistance or obligations, shall be consmued as a relarence
to only the assets pertaining w the Dememed Undertsking as are vesied in the Transferes 53 per
the Scheme, 1o the end and (ntent that any such security, chargs, hypothecation and mortgage
shall not extend or De deemed 1o axiend 1o 'any of the other assets of the Transferor or any other
assets of the Transferee. Provided further, that the securities, charges, hypothscation and
mertgages (if any subsisting) over and in respect of the assels or any part thereof of the
Transferee shall conlinug with respect fo such assels or part thereof and this Scheme shall not
operata to enlarge such ssourities, charges, nypothecation and mortgages sHall not extend,

The Transferred Liabiities, if any, due or which may at any time in the future become dus only
mer-se the Demerged Undertaking of Transfsrar and the Transferse, shall stend discharged and
thera shall be no liability in that behall on ether company and corresponding effect shall be given
nthe books of account and records of the Transferee, in accerdancs with Part 1V of this Scheme

Upon the Scheme becoming effectve, the Transfarse algne shal be lable to perform all
obligations [n respect of the Transferred Liabilitles of the Demergeo Undartaking and the
Transferor shall not have any obligations in respect theraof

CONTRACTS, DEEDS, BONDS AND OTHER IMSTRUMENTS

Ligon this Schame becoming effective and with effect from the Appointed Date and subject 1 the
provisions of this Scheme, all conracts, deeds, bonds, ouarantess, lease deeds, agreements,
lesm sheets entered Into with warlous persons inciuding independent consultants/parties,
holding/subsidiaries/associatedolint vaniure companes (cther thar the Transteres) and other
shareholders of such holding/subsiciariestassociatefoint venture companies, arrangements and
other instruments of whatsoever nature in relation to the Demerged Underlaking, to which the
Transferor is & party or 0 tha benafit of which the Transteror may be elgible, and which are
subsisting or have effect immediately before the Effective Date, shall continwe in full force and
effect an or against or in favor of 2s the case may be, of the Transferee and may be enforced ag
fully and effectually a8 if Instead of the Transferar the Transferee had been 2 party or beneficiary
croblige thereto of thereander. without any furthar aol, desd or instrument or the consent of any
person to give eifect w this Paragraph 3.1

Without prejudice to the other provigions of tis Senems and notwithstanding that the vesting of
the Demerged Undertaking with the. Transferee ocours by viruve of this Scheme itsalf, the
Transferee may, at any time after the ¢oming Inlo effect of this Scheme In accordance with the
provisions neradf, if 86 required, under any law or otherwise, execute deeds, confirmations or
other writings or tripartite arangenents with any party to any contract or arrangement lo which
thee Transieror 15 a parly of any wiitings a5 may be necessary (o be executed merely in order 1o
give formal effect ta the abeve provisions: The Transferor will, if necessary, also be a party to the

‘sbove. The Transferee shall, under the provisions of this Scheme, be deemed to be authorized to

axgcute any such writings: cn behaf of the Transferor and 1o Carry out of perform all such
formalities or compliances refemed 1o abave on the gart of the Transercr to be carried out or
performed

Upon this Scheme becoming effective, any and al intellectus| property rights in relation to the
Demerged WUndertaking to which the Transferar iz a party or to the benefit of which the Damerged
Undertaking may be eligible and which are subsistng or having effect immedately before the
Effectiva Data, shall stand vested and transferred to the Transferee and be and remain in full
force end sffect in favor of the Transferee ang may be enforced by or against it as fully and
effectually as If, instead of the Transferor, the Transferee had been a party or beneficiary or
oblige thereta. Trademarks or other inellectugl propery righis forming pan of the Demerged
Unaertaking shail stand veslad and transferred 1o the Transieree with effect from the Appointed
Date.  The Transferor and the Transferse shal execule &l necessary
deeds/documentsiagreements 1o give effect o the assignment'transfar of all such trademarks 1o
the Transferes
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Without prejudice to the ganeraiity of the foragoing, it is clarified that upon this Scheme becoming
effective and with effect from the Appointed Date, all consents, agreemants, permissions, all
Licenses, cerificates, Insurance covers, clearances, autharlties, powers of atiorney given by,
izsued 1o or exeouted In favor of the Transferor In refation to the Demerged Undertaking shall
stand transferrad to the Transferes as if the same were originally given by, Issusd to or executed
in tavor of the Transferse; and the Transferee shall be bound by the terms thereof, the obligations

and duties thereunder, and the rights and benefits under the same shall be availabis 1o the

Transferes. In so far 3s the various Incentives, subsidies schemes. specizl status and ather
benefits or privileges anjoyed, grantag by any governments| body. local authorty, or by any other
person; or availed by the Transferor In refation 1o the Demerged Undertaking are concerned, the
same shall vest with &nd be available Wo the Transferge on the same terms and conditions as
zpplicable to the Transferor, as if the same had been alloted andior granted andlor sanctioned
andfor allowed 1o the Transferae;

Upon this Scheme becoming effective, all the resolutions of the Board of Directors and
shareholders, if any, of the Transferor which are valld and supsisting on the Effective Date. shall

continue to be valid and subsising and be considerad as the resolutions of the Transferes ta the -

axlent such resclutions pertain to the Demerged Underiaking, and, if any such resolutions have
an upper manetary or any cther limits imposed under the provisions of the Act, than the sald
limits shall apply mutatis mutandis to such resolutions and shall constituta the aggregste of the
said limits In the Transferaa

The confracts, deeds, bands and other documents, If any, between the Demeargad Undertaking of
Transferor and the Transfares, shall stand cischarged and there shail oe no fiability in that behalf
on gither company,

EMPLOYEES

Upon this Scheme becoming effective al employees of the Demerged Uncertaking, e the
Transferred Employess, shall be deemed tao have become empioyeas of the Transfaree, withaut
any intarruption of sarvice and with fhe benef of continuity of service and on terms and
conditions which ara not in any way. less favorabls, as those applicable to them with reference |0
the Transferar on the Effective Dale The services of ihe Transferred Empioyess with ne
Transferor up to the Effective Date shall be taken into account for Ihe purposes of all berefils (o
which the Trapsferred Employeas may be eligible, including for the purpose of peymant of any
retrerichment compensation, gratulty 2ng ofnar terminal banefits

Linan this Schema oecoming effective, all contributions 1o Funds and gchemes m respect of
provident fund, employee state insurance contribution, gratuity fund, superannuation fund, staff
weitare schame ar any other special schemes or oenefits created or existing for the benafit of the
Transferred Employess of the Demerged Undertaking shall be made by ihe Transfarea in
accordance with the provisions of such schemes or Funds and Applicable Law

Subject to Apslicable Law, the existing balances standing to the credit of the existing provident
fund emploves state insurance sontribution, gratuity fund, superannuation fund, the staff welfars
scheme and any other schemes or benafits crealed by the Transteror for the Transfered
Emplayeas of the Demerged Undertaking, the interest therecn, If any, and investments mada by
such Funds (if any) shall be continuad on the same terms and conditions and be transfarred to
the existing providant fund, employes state insurance contribution, gratuity fund. superannuation
fund, stafl welfare scheme, efc.. being maintained by the Transferse without any separate act of
deediapproval

Contributions made by the Transferor to any of the Funds andior the schemes Under Appicable

Law with réspect to the Transferred Emoloyees. after the Appointed Diate but prioe 1o the Effective |

Dale, shall be deamed to be contributions made by the Transferse with respect to the Transferad
Employees

CONTINUATION OF PROCEEDINGS

Upon the Scheme becoming effective, all legal or olher proceedings {including before any
statutory or quasi-udiciat authority or tnbunal] by or against the Transferor. whether panding an
the Appointed Date, or which may be instituled any time afier the Appointed Date (irrespective of
whether they relate 1o perieds on or priot 1o the Appointed Date} and in each case ralating ta the
Demarged Underaking ("Proceedings’) shall be continued and enforced by or against the
Transtares after the Effectwe Date to the extent legally permissibie. To the extent such
Proceedings cannot be taken over by the Transferse, such proceedings shall, subject to
Paragraph 3.1.5(b}, be pursued by the Transferor as per the instructions of and antirely at the
costs and expanses of the Transleree.

If any Proceedings ara initiated or carred on against the Transferor in respect of the maters
referrad to In Paragraph 3 1.5(a) above, the Transfaror ghall defend the same and at tna cost of

|
|



the Transferee, and the Transferee shall reimburse, indemnify and hold harmless the Transferor
agamst atf such liahilities and obligations,

If any Proceedings isfare pending, the same shail not abate, be discontinued orin any way be
prejudicially affected by reason of this Sscheme and the proceedings may be continued,
prosecuted and enforced, by or ageinst the Transferee in the same manner and to the seme
extent a2 they woulg or mighi have peen continued, prosacuted and enforced by or against the
Transfaror, as if this Scheme had not been made,

In the event of any diffgrence ar difficully on whether any specific legal or other proceedings
relates to the Demerged Underaking or not, the decision of the Board of Directors of the
Tranaferar in this regard shall be conclusgive and binding on the Transferor and the Transferss

TREATMENT OF TAXES

Upon this Scheme becoming effective and with effect from the Appointed Date, all taxes and
duties payabie by the Transferor, accrling and relating to the Demerged Undertaking that may
arise or crystalize on or after the Appointed Date but which relate to peried prior 1o the Appointed
Rrate shall, for all purposes, be traated as the liability of the Transferee from the Appointed Date,
ang the Transferea underiakes to meet, discharge and satisfy the same.

Upen this Scheme becoming effective and with effect from the Appointed Date, all taxes and
duties payable or teceivable by the Transferor, -aceruing and reiating to the Demerged
Lindertaking from the Appainted Date anwards, mcluding all advance lax payments, tax deducted
al source, any refund and clalms shall, for all purposes, be trested as advance 1ax payments, 1ax
deducted at source or refunds and dlzimy, as the case may be af the Transleree

Upcn this Scheme becoming effective; all unavailed ax credits and exemphions, bensfit of earried
farward tex business losses, unabsarbed depreciation and other statutory benefits, including in
respect of income tax (including tax deducted a1 source, tax collected at source, advance tax.
gic ), cenval, customs, value added tax, sales tax, service tax eic. relating to the Demerged
Undertaking 1o which Transleror |5 entilled 1o shall be svaliable to and vest in the Transferes,
withiout any further act or deed,

Lipon this Scheme becoming effective; Transferor and the Transferes are permittad 1o reviss and
fite their respective income tax retums, withhelding tax returns, incluging tex deductad at source
carfificates; sales tax/value added tax relurns, service tax returns and cther tax retumns for the
period commencing on and from the Appainled Date, and to ciaim refunds/credits, pursuant to the
pravisions of this Scheme

The Board of Directors of the Transferor shall be empowered to determing if any specific tax
liakility or any tax procesding reiates to \he Demerged Undertaking and whether the same would
be transferred o the Transferee.

BOOKS AND RECORDS

All books, records, files, papars, engingering and process information, catalogues, quotations,
advertising materals if any, lists of present ana tormer chents and all other books and records,
whather in physical or electronic form, of the Transferor pertaining to the Demerged Undertaking,
o the exten! possible ang permitied under Applicable Laws, be handed over by them to the
Transferog,

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities te, and the continuance of proceedings by or against, the

' Transferee shall not affect any transaction or proceedings already concluded by the Transteror on
or before the Appointed Dete and after the Appointed Data til the Effective Date, to the end and
intent that the Transferee agoepts and adopts all acls, deeds and things done and executed by
the Transferor in respect Ihereto as done and executed on behalf of itsel!

CONDUCT OF BUSINESS

Subject to the effeciiveness of the Scheme. with effect from the Appaintad Date and up to and
including the Effective Date

K the Transferor unaertakas 1o sarry on and shall be deemed fo earry on all businesses and
activilles Bnd stand possessed of the proparties and asssts of the Demarged
Undertaking, for and on account-of and in trust for the Transteres;

(i) all income, receipts, profits accruing to the Transferor and attributabie to the Demerged
Undertaking and all taxes thereon or {psses arsing or incurred by @ with respact to the
Demerged Underaking shall, for all purposes, be trested as and deamed to be the
income, expenses, payments, profits, taxes or losses as the case may be, of the
Transferss; and
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{iliy all obilgalions, liabilities, duties and cormmitments attached, related or partaining to thie:
Demerged Undertaking shall be undertaken and shal be deemed to have beer

Undertaken by the Transferor for and on account of and in trust for the Transfarea.

Subject tu the effectivenass of tha Schemea, with effect from the data of appraval of this Scheme
by the Board of Direstors of the Transfaror and the Transferee, and up to and including the
Effective Date. the Transteror shall carry on the business of the Damerged Undertaking with
reasgnabig diligence and businees prudence and In the same manner as It had besn doing
hitherto 1

The Transleree shall alse be enlitled, pending the sanction of this Scheme, to apply to the
relavant Governmental Authorities, wherever necessary, for such consents, approvals and!
sanctions which tha Transferee may reguire ncluding the registration, approvals, axemptions,
reliefs, etc., as may be requiredigranted Under any law for time being In force for carrying an;
business of the Demerged Undertaking,

CONSIDERATION

Since the Transferor 18 & wholly owned subsidiary of the Transferes, ne naw shares of tha!
Transferes shall be lssued to the shareholders of the Transtercr, as the Tramsferse cannot issua
shares 10 itself Pursuan! to the demerger and upon coming into effect of the Schems, tha
Transferor shall reduce and reorganise its paid-up edulty share capital, securities premium and:
nor-cumulative redesmalble preference share capital in the manner described in Paragraph 2.4 of |
this Schame.

Fursian! lo the demerger and Upon coming into effect of the Schems, the Transfaree shal
reorganise - and adjust In s books the cost of equity and preference sharesin thaTransferor
eciiivalent to the net assets of the Transferor remaining subseguent to e demergercn
theAppointed Date.

REQRGANIZATION AND REDUCTION OF CAPITAL

The recuction of the paid-up equity share capital and nen-cumulative redesmable preference
share capilal along with the consequent reduction in the securities premium account of the
Transferar shall ba effected as an integral part of this Scheme itself in accordance with the
provisions of Ssctions 100 10 104 of the Companies Acl, 1856 or Section 86 (once notified) of the
Companes Act, 2013 and Section 52 of the Companies Act, 2013 and any other applicable
pravisians of the Act and the order of the High Court sanctioning this Scheme shall be desmed fo
also be the order under Section 102 of the Comparies Act, 1958 or Section 56 (once notifisd) of
thie Companies Act, 2013 for the purposs of confirming the capital reduction. The capital
reduction would not involve either the dimirution of lability in respect of unpald shara capital o
the payment o any sharehaolder of any paid-up share capital and accordingly, the provisions of
Section 101 of the Companies At 18568 will not ba applicable.

Notwithstanding the reduction in the share capital of the Tmﬁéfarar, the Transfesor shal nol be
required fo add "And Reducsd” = suffic o its name and the Transfaror shall continue under its
existing nama

It is hereby further clarified that the capital redustion and reocrganisation of the capitsl of the
Transferor in the manner provided In th's ScHeme {/} shall not affect the authorsed snare capital
of the Transferor and the urissusd suthorised share capital shall be avallable to Transferor for
issus and aliotment; and (i) shall be effected upon the Scheme becoming effactive and with
affect frem the Record Date,

An independent valuation expert has issued & report determining the number of eaulty shares,
including securiies premism. and preference shares to be reduced and recrganised of the
Transferor subsequent to the demerger and consequent rumber of equity shares, Including
securifies premium and preference shares remaining In the Transferor

Pursuant to the demerger, the capital raduction and recrganisstion of the capitai of the Transferor
snall be =fected in the following marnar,

() lhe issued, subscried and paid-up eaquity share capital of the Transferor shall be
reduced and reorganised by reducing the face value and paid up value of equity shares
of Rs. 10 (Rupees Ten) each of the Transfercr to Re 0.20 (Twenty Paisa) each.
Simultaneously, the equity share capital of the Transferor shall ba reorganized and
consolidaled and as a resull, every shareholder of the Transferorhalding 50 (Fifty) equily
snares of face value and pald up valus of Re. 0.20 {Twenty Paisa) each shall be issued 1
{0ne} equity share of face value and pald up value of Rs 10 (Rupees Ten) sach,

A the issued, subscribed and non-cumulative preference share capital of (ne Transferor
shall be recrganised by reducing the face value and pald up value of preferance shares
of Rs. 100 (Rupees One Hundred) each of the Transferor to Rs. 2 (Rupees Two) eacn,

I




Simultaneoustly, the non-cumuistive preference share capital of the Transferor shall be
regrganized and consolidated and as a result, every shareholder of the Transferornaiding
50 (|Fifty) preference shares of face value 2na paig up value of Rs 2 (RupeesTwo) each
shall be issued 1 (One) preference share of face value and paid up value of Rs 100
{Rupees One Hundred) each; and

(il the securities prermium shall stand reduced by an amount of Rs 20 58,00,000 (Rupees
Twenty Crore Fifty Eight Lacos}

Il i hereby clarfied that any share caoital of the Transferor issued and allotted post the
Appointed Date and prior to the Record Date shall be reciganized and ad|usted |n pursuance o
the demerger and the trensfer and vesting of the Demarged Undertaking in the Transferge. in the
manner as provided i Paragraph 3.4 (e) ebove.

It Is hereby clarified that pursuant (o the reduction and recrgamisation of capital of the Tzansfaror
In the manner &s provided under Paragrapn 34 (ejand 3 4 (1} of this Scheme, no fractional equity
shares or non-cumulative preference shares shall be issued by the Transferor and all fractional
entitiemants shall be rounded off 1o thie neares! higher integer

The consent of the sharehoiders of the Transferor o this Scheme shall be deemed to be consant
of the shareholders of the Transterer for the purpose of effecting the reduction and reorganization
ol the share capital and securities premium of the Transteror pursuant to this Scheme.

Further, the share certificates of the Transferor in ralation to the aguity shares and preference
shares held by the Transferee post the Scheme being effective. without any furthér application,
act, instrumaent, of deed be deemed to have been automatically modified pursuant o
reorganisation of share capital contemplated in Paragrapns 3 4(e) and 3.4 (T) above

The reduction and reurgan‘isatiun- of equity share capial and preference share capllal as
ervisaged above shall nol have any adverse effect on the-employsesiworkmen ar any secured
oreditors, financial institutions or barks of the Transferor

The reduction and recrganisation of the equity shere capital and preference share capital will be
for the benefit of the Transteror and its shareholders. Such reduction and regrganisation of capital
will also nol cause any prejudice (o the creditors of the Transteror, Further, the reguction and
resrganisation and lhe consequential adjustments shall not In any way adversely affect the
ordinary business ar operations of the Transierar or its ability to honor its commitments or to pay
its gante in the ordinary course of business.

' * AINING UNDERTAKING | :

The Remaining Undertaking of the Transferor and all other assets, ligbilities, incentives, rights:
and cbligatrons pertaining thereto shall continue to be vested inand managed by the Transferar.

All legal and ofher proceedings Including any claims, watrantes, indemnities under any statute,
whithier pending on the Appointed Date or which mey be instituted n future, whether or not in
respact of any matter arsing bafors the Effective Date and relating to the Remaining Undertaking
af the Transferor(including those relating to any property. nght, power, libility obligation or duty,
of the Tranaferor in respect of the Remaining Undertaking of the Transferor) shall be cantinued
and enforced against the Transferor

Wwitn effact from the Appointed Oate:

i) The Transferor shall be deemed 1o have been carrying on and to be carrying on all
business and activities relating to the Remaining Undertaking of the Transferor for and on
ite own bahalf;

() The Transteror may enter into suen contracts as the Transferor may deem necessary |n
respect of the Remaining Undenaking

fiil} All prafits aceruing 1o the Transferor thareon or losses arsing or incurted by il retating to
the Remaning Uncertaring of the Transferar. for all purposes be treated as the profits, or
losses, as the case may be of the Transferor,

(i) All mssets and properties acquired by the Transleror ino relation W the Remalting
Undertaking on and after the Appointed Dated shall belong to and continue to remair
vested ih the Transferor, and

{v) All lisbilities {including contingent lbilities) sans, debls (secured or unsecured) ralsed or
incurred, duties and obligations of every kind, nature and description whatsoever and
howsoever ansing of aceruing in refalion to the Remaining Undertaking shall belong 1o
and continue to remain to be vested in the Transteror
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PART IV |
ACCOUNTING TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS OF ACCOUNTS OF THE TRANSFEROR AND |
THE TRAMSFEREE

IN THE BOOKS OF THE TRANSFERO

The Board of Directors of Transteror shall give effact to the Schame in the books of account of
Ihe Transteror, 3s they deem fit in accordance with the applicable accounting standards and
Genaerally Accepted Acoounting Principles,

The assets and labiites of Demerged Undertaking, as depicted In Annexure ||, being transferred
lo the Transferse shall be transfarred at values appearing in the books of account of the
Transferor as on the Appointed Date

The Transferor shall debiticredit the remaining difference after taking Into the effzct of Paragraphs
4.1ia), 4.1(b) and 3.3abave 1o its capital reservi and | or any other appropriate acoount. as the
case may ba

INTHE B THE TRANSFERE

Thie Board af Directdrs of Transferee Company shall give effect to the Scheme in {he books of
account of the Transferee Company. as they deem fit. in accordance with the appllcable
accounting standards and Genarally Accepled Accounting Principles

Upon this Scheme becoming effective and consequent to the transfer and vesting of the
Dermerged Undertaking in the Transleree, the Transferez shall, in accordance with the applicable
accounling standardsiGenerally Accapted Accounting Pringiples/ Indian sccounting standards
(IND-AS) as may be relevant for the preparation and presentation of financial statements of tha
Trangfarae:

)] Record assets and: liabiliies pedaining to the Demerged Underdaking at the respective
carrying values as appearing the books of the Transferor as on the Appointed Date;

(I} To the estent of reamanization of share capital of the Transferer as stated in
Paragraph3.3, the investment in equity and prefarance share capital of Transferor as
appearing in the books of account of Transferes shall stand cancelled and

(il The Transferse shall debiteredit the remaining —:!iﬂun_aﬁcu_aﬁer taking inlo the effect of
Faragraphs 4 2(bj(I) and (i) to Its capilal reserve and ( or any other appropriate account,
as tha case may be.

In order to comply. with cerfain laws and requiations, the Transferee may be required 1o prepare
and present |is linancial statements for the financial year ended 31 March 2016 aflar giving the
effect to this Scheme in accordance with the Section 133 of the Companies Act read with Rule 7
of the Companles (Accounts) Rules, 2014, In such a situation. the deficlt arising afler recording
ihe entries contained in Paragraph 4 2(b)(l) and after giving effect to adjustment under Paragraph
3 3above shall be recorded as goodwill or In case of surpius of assets over liabiliies. tha samse
shall be credited to the capltal reserve In the books:of account of the Transferea

PART V

51

{a)

GENERAL TERMS AND CONDITIONS
llgation(s] to the Hi o

The Transferor and he Transferee shall make joint applicationsipetitions under Section 381 and
other applicable provisions of the Companies Act to the High Court, s necessary, o seek aorders
for dispensing with or for convening, holding or conducting of the meetings of their respeciive
sharehaolders and creditors, sanctioning this Scheme and for consequent actions and furiher
applicationsipetiions  Under Sections 391 to 394 and other applicable provisions of the
Aclinciuding for sanclioniconflirmationfclarnfication of the Schema or connected therewith. as
nacessary
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Upon this Scheme becoming effective and with effect from the Appainted Date, the Trarsfaror
and the Transferee are expressly permittad to revise and he their income tax retums and other
statutory retums, ncluding tax dediucted at source relumns, services tax returng. escise tax
retums, sales lax and value added tax returns, as may be applicable and have expressly
reserved the right to make such provisions in their returns and to claim refunds or credits ‘etc. if
any, Such retums may be revisad and filed notwithstanding that the ststutory penod for such
revision and filing may have lapsed,

Filing of the cerified copy of the order of the High Court sancltioning this Schems with the
Registrar of Companies; Kolkata {(West Bengal] shall be desmend to be sufficient for creating or
modifying the charges in favor of the secured creditors, if any, of the Demerged Undertaking of
the Transferor, 85 requifed as per the provisions of this Schema.

(o ia s of Income T; 96

The demerger in accordance with this Scheme shall be pursuant to and in compliance with the
prrnviﬁl_?m of Section 2{19AA) of the Income Tax Act, 1961, or any modification or re-enactment
tharect.

it any terms or provisions of this Scheme are founa to be or interpreted 10 De Inconsistent with
any of the said provisions- at a later date, wneiher as 3 result of any smendment of law or any
judickal or execulive interpretaton or for any other reason whatsoever, the Scherme shall then
stand modified to the extent determined necessary 1o comply with the sad provisions Such
maodlfication will, howewver, not alfect other pars of this Schame.

Modifications and Amendments.to the Scheme

Notwithstanding anything 1o the contrary contained in this Scheme, the: Transferor and the
Transfersaiacting through their respective Beard of Direclors or a commiltes thereof or
authorized representafives] may make cr assent, from fime to time, t© any maodifications.
amendments, clarifications er confirmations to this Scheme, which they deem necessary and
sxpedient or benaficial to the interests of the siaksholders andior which the High Courl, andlgr
which the shareholders andior creditors of the respective the Transfercr and the Transferee may
recommend or imposa.

The Transteror ang the Transferee (acting throogh ther respective Board of Directors or a
committes thereof or sulhorized representatives) shall be authorized to take all such steps and
give such directions, as may be necessary, desimble or praper, 1o resolve any doubts, difficulties
or questions that may arise in regard o and of the meaning or interpratation of this Scheme or
fmplamentation thareol or it gny manner whatscever connetiad therewith, whether by reason of
any directive or orders of the High Court or any other authorilies or oiferwise, howsosver Bnsing
out of or undar or by virue of this Schame or any matter concerned or connected therewith and to
do and execute all acts, deeds, matters and things neceszary for giving effect 1o this Soheme.

For the purpose of giving effect 1o this Scheme or 1o any modifications ar amendments thereof or
additions thereto, the authorized officisis of the Transferor and (e Transferee may give-and are
hareby authorized to determine and give all such directions as ame necessary and such
determinalion or diractions, as ne case may be, shall be binding on all parties, in the same
mannér as if (he same were specifically incorporated i this Scheme

Conditionality of the Schems

_Thls Scheme is conditional upen and subject 1o the folowing:

{i) ne S_ghurrm is peing agreed to ana approved by requesite magority of the various classes
of sharenolders and crecitors of both the Transferee and the Transferor as required
under the Companmes Act 1856 unless such meetings are dispensed with by the High
Court;

(i) the Transferee and the Transferorito the extent applicable) complying with rules,
requlations, guidelines issued by the Securies and Exchange Board of India and the
Stock Exchanges and the obsarvation letter izsued by the Stock Exchanges;

(li) sanction/approval of appropriate Govermnmental Authorilies as may be required under
Applicable Laws

fvl this Scheme being sanctioned by the High Court; and

(v certified copies of the orders of the High Court sanctioning the Scheme being filed by the

Transferor and he Transferes, with the Reglsirar of Companies. Kolkata (West Bengal).

Motwithstianding anything 1o the contrary contained nergin, the non-receipt of any Sanctions or
approvals for transfer of 8 paricular assed or Yability forming pan of either of the Transferor to the

|
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Transferes pursuant to this Scheme; shall not affect tha effectiveness of this Scheme, If the Boar
of Directors of the respective Transferor and the Transferes so decide

Revocation and withdrawal of this Scheme

The Board of Directors of the Transferor and the Transfarge shall be entitied 1o revoke, cangel,
withdraw and declare this Schama o be of no effect at any stage, but before the Effactive date,
and where applicable re-fiie, al any stage in casa (a) this Scheme is not approved by the majority
ef the respective sharéholders o creditors of the Transferar andior the Transferse sndior tha
High Gourt ar if any other consents, approvals, permissions, resclutions, agreements, sanctions
and canditions required for glving affect o this Scheme are not fecelved or delayed, (b) any
condition ar modification Impesed by the shareholders andior the creditors of tha Transferor
and/ar the Transferes, the High Court andior any other authority is not acceptable; (c) the coming
into effect of this Scheme in terms of the provisions hareof or filing of the drawn up ardar(s} with
any Govemmental Authority could have adverse implication on the Trensferor andfor the
Transferee| or (d} for any other reason whalsoever, and do all such acts, deeds and things as
thay may geam nacessary and desirable In connection therewith and Incidental therato, On
revocation, canceliation or withdrawal of this Scheme the Scheme shall be of no effect and in
that event, no rights and liabilities whalsosver shall accrue to or be incurred inter 58 batween the
Transferor and the Transferes or thair respeciive shareholdars or creditors of employees or any
ather person, save and except in respect of any act or deed done prior thereto as is conlemplated
hereunder or as to any right. liability or obligation which has arlsen or accrusd pursuant thereto
and which shall be governed and be preserved or worked oul in sccordance with the Applicabie
Law and in sudh case. each party shall hear its own costs. unless otherwise mutually agresd,

Sevaorability

If any part of this Scheme s haid invalid, ruled llega? by any coun of competent Jurisdiction, or
bactmas unenforceable for any reason whether under present or future laws, then it is the
Imtention of both the Transferor and the Transferse that such part of the Scheme shall be
severaple fram the remainder of this Scheme ang this Scheme shall riot be affected thereby,
unless the deletlon of such part of the Scheme shall causes this Sthame to become materially
adverse to either the Transferor or the Transferee, In which case the Trensferor and the
Transferee shall altampt to bring about & modification In this Scheme, as will best presarve for the
parties the benafits and chiigations of this Schems, including but not limited o such part of the
Schame

Mutation of property

Upon the Scheme coming into effect and with -éffect from the Appointed Date the titie o the
immovable properties of the Damerged Undertaking shall be deemed o have bean mutated and
recagnized as that of the Transferes and the mere filing of the cerified true copy of the vesting
order of the Court sanclioning the Schame with the appropriste Registrar or Sub-registrar of
Assurances or with the relevant Governmental Authority shall suffice as record of continuing title
af the immovable properties of the Demerged Underlaking with the Transferee pursuant to the
Scheme becoming effective and shall constilute a deemead mutabion and substitution thereof

Miscellansous

Paost the Appainted Date, the Transfaree has' made ar may make nvestiments in equity shares |
preference share capital { granted loans { any other instruments to the Transferor and may malke
further Investments in preference share captal / grant loans to the Transteror in relation to the
tusiness of the Demarged Underaking and the Remaining Undsriaking. The accounting
treatment of such investments and loans made after the Appainted Date will be decided by the
Board of Directors of the Transferge In s discretion, in actordance with the applicable
accounfing standards

The Transleror and the Transferee shall be antitied to declare and pay diwdends, whathar intenm
or final. 1o their respective shareholders in respect of the accounting period prior o the Effactive
Date

It s clarifind that the aforesaid provisions in respect of declaration of dividends is an enabling
provision only and shall not be deamed to confer any night en any shareholder of either the
Transfaror or the Transferee to demand or claim any dividends, which subject to the provisions of
the Companias Act (or Companes Act, 2013, as applicable), shall be entirely at the discrefion of
the Board of Direclors of the Transfaror and the Transferee, as the case may be, subject to such
approval of the respective shareholders, as may be required,

All costs. expanses, chames, taxas, fees and all cther expensas, ifany, including stamp duty and
regfstration charges; if any, arsing out of or incurred in carrying out and implemanting the terms
af this Scheme and the incldentals fhereio shall be borne and pald by the Transfersa

Annsxure |



Part A - Detals of Trademarks of the Demerged Undertaking

e

Hatail Pvi Ltd,

Trademark Class Application Date of Propristor [ Registration
No. Application | Valid TiH
Evor 3 1582347 70082007 | Hindware Homa | 09082017 |
Ratail Pl Ltd.
Evok {Homes 3 1|E'."T5‘EE 21.04 2008 | Hindware Home | 20.04 2018
with-soul} Retall Pyt L,
Evok i 16579362 16072007 | Hindware Home | 1507.2017
Retal Pyt Ltd.
Evok (Homes: i 1877517 21042008 | Hindware Home | 20.04.2018
whth suui:! Retall Py Led.
EVOK (lege) 8 1512242 12122006  Hindware Home | 11,12 2008
y - Retail Pyt L |
EVOK g 1502530 08 172008  Hindware Home | 07 11.2016 |
= Retail Pyl Lid.
EVOK Homas 8 1577516 27042008 | Hindware Home | 20.04.2018
with Soul ] Relall Pyt L.
EVOK 1 1573383 16.07 2007 | Hingware Home | 15.07 2017
1 | Retan Pyl Lid.
EVOK Homes 1 1877578 71042008 | Hindware Homs | 20042018 |
with Soul Retail Pvt, Lid
Evok 1579364 16,07 2007 | Hindware Home | 15072017
- Ratail Pvt. Lid.
Evoke (Homes. 1677520 “21.04 08 | Hindware Homes | 2004 2018
with Soul) : Ratail Pyt Ltd
Evok 15 1578365 1607 2007 | Hindware Home | 15.07 2017 |
Retail Pyt Lid
Incasa 20 1502523 08.11.2006 | Hinoware Home | 07 11.2016
| Fetail Put. Ltd.
| Evok 20 1512243 1212.2006 | Hindware Home =
Retail Pyt Lid
Evok 20 1602535 | 08112006 | Hindware Home | 07,11.2016
Retail Put Ltd.
| Evoke (Homes 20 1677522 | 21.04.2008 | Hindware Home | 2004 2018
with Souly Rital Pyl Lid
Evok 21 1502528 | 0B.17.2006 | Hindware Home | 07.11.2018
Retl Pyt L
Lpreviously
Samridhi
Suppliers  Pvt
Ltd. )
Evok {1ogo) 21 1612244 1212.2006 | Hindware Home _
Retail Pt Lid.
Evore (Homes 14 1877521 21.04.08 Hindware Home | 2004 2018
with Soul) Retal & Lid
Evok 24 1502535 08 112006 | Hindware Home 07.11.2016




21 | Euoe 74 1512245 1212.2006 | Hindware Home [ 11,12.2016 |
| Ratail Pyl Ltd,
25 | Evak homes 24 1677526 | 21042008 |Hindwara Home | 2004 2078
with Soul Ratail Pyt Leg.
23 | Evok 25 1502537 08,11.2006 | Hindware Home | 07 11 2016
Retall Pyt Ltd.
22 | Evon 75 1512248 | 12122006 | Hindware Home | 11122013
_ Ratail Pyt Lid.
|
|25 | Evok (Homas . 26 1677525 21.04.2008 | Hingware Home =
with Sauly | Retail Put. Leg
[26 | Evox (Homes a2 1677629 21042008 | Hingwara Home  20.04 2018
with Senl) Fetail Pl Lid
27 | Evok 27 1502531 08 1120068 | Hindware Home 07 11.2015
i Retail Put Lid.
28 | Evek 27 1512247 12,12.2006 | Hindware Home | 11 12 2016
Retall Pyt Lid
26 | EVOKHOMES 27 1677526 21042008 | Hindware Homa | _
CWITH S0UL Retall Put. Lid.
|
30 | Gvok 35 1502538 0B.11.2008 | Hindware Home | G7 11.20168 |
Retail Pyt Lid
31 | INCASA 35 1502534 | DB 112006 | Hindware Home | 07 112076
Retall Pyt Lid
32 | svok 35 1512248 121220068 | Hindware Homes B
Hatail Pt Lig,
i3 | EVOK (Homas 35 16877527 21042008 | Hindware Home | 2004 2618
wilh Soul) Ratail Pyt Lid.
|34 | Evok a7 1579365 16.07 2007 | Hindware Home B
i_ Retail Pvt Lid
i5 | Evok (Homes a7 1677528 21.04.2008 | Hindware Home | 20043018 |
| with saul) Retail Pyt Ltd
3% | Evok BT 1502532 08.11.2008 | Hindware Home | 07.11.2016
Ratall Pyt Lid.
37 | Evok 42 1512248 12122006 | Hindwara Homa | 11.12.2016 |
| Retail Pyl Lid.
38 | INCASA 20 1502533 08.11 2008 | Hindware Home B
i Relall Pt L,
{previousiy
Sammidhi
| Suppliers  Put
] [ Lid,)

Part B - Details of registered Copyrights of the Demerged Undertaking

M EVOX Homes With Soul The Home Fashion Megs Store (LABEL) - Registiation Mo, A
a5844/2008

2. EVOK Homes With Soul (LABEL) — Reglstration Certificate Awaited
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Particulars

Assels

Non-surrent assets

Fixed assots
Tangibie assats
[mtangible assels

l.ong-zerm Joans and advances
Other mon current assets

Current assets

Inventories

Trade recavables

Cashand bank balancos
Shor-term ipans-end advanced
Qther zurrent assais

Total Assels
Non-current liabilities
Long-term borrowings
Leng-term provisions

Current liabilities
Short -term borrowings
Trade payables

Oiher current kabiliies
Shart-lerm provisions

Total Liabilities

Amount in Rs.(in
Crores)

2408
0.54

359
011

28.72

3552
190
0.99
187
0.01

40.29

69.01

1.44
.52

1!“

2775
14,39

1277

D.g2

54.93

56.89

Regstrar
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SCHEDULE -'B' ABOVE REFERRED TOD

SCHEDLULE OF ASSETS OF HINDWARE HOME RETAIL PRIVATE LIMITED [The Transferer Campany)
TO BE TRANSFERRED TO AND VESTED IN HISIL LIMITED (The Transferee Company)
SCHEDULE OF ASSETS AS ON 31.03.2015

PART-I

I
SHOAT DESCRIPTION OF THE FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY

FEXED ASSETS RBupses Rupesas
I} wehicies 14,29,653
il Al Conditioning Unit 97,844,467
iy Office Equipments 88,564,445
| Computers : 23,597,479
vl Furnituee & Fittings 8,80,05,775
Wil  Tools 842,343
wil]  Intangisle Assets - Computer Software 53,81,671
11,57,05,833
PART-H

SHORT DESCRIPTION OF THE LEASERGILD PROPERTY OF THE TRANSFERDR COMPANY

FIXED ASSETS Rupees Rupees
I} Leasshald Improvemeants 12,34,59,708
12,94,59,708
PART-HI

SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN ACTION
OF THE TRANSTEROR COMPANY s

inHs.)
(A} INVENTORIES . 35,51,77.108
{81 TRADE RECEIVABLES 1,80,24,032
(C1  CASHE BANK BALANCES 93,59,288
(0] LOANS & ADVANCES 5,85,.58,487
(] OTHER CURRENT ASSETS 63,172
(F] OTHER NON-CURRENT ASSETS 11,35,670

Certified Trae 44,39,17,757
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