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Date: 17" August, 2016
To,

The Vice President

Listing Department

The National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex,
Bandra (East), Mumbai 400 051

NSE Symbol: HSIL

Sub: Application under Regulation 37 of the Securities Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulation, 2015 for the proposed
Composite Scheme of Arrangement between HSIL Limited (“The Transferee”),
Hindware Home Retail Private Limited (“The Transferor”) and their respective
Shareholders and Creditors.

Dear Sir/ Madam,

We refer to our letter dated 10" August, 2018, informing you about the decision of the board
of directors of the Company approving the Composite Scheme of Arrangement between the
Companies, HSIL Limited ("The Transferee”), Hindware Home Retail Private Limited
(“The Transferor”) and their respective shareholders and creditors.

In continuation of the aforesaid, we are now applying under Regulation 37 of the Securities
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulation, 2015.
Enclosed is the checklist duly filed in together with the enclosures required thereto.

We would like to inform you that, National Stock Exchange of India Ltd. has been appointed
as designated stock exchange.

Please find enclosed herewith the cheque bearing number 939631 dated 17" August, 2016
amounting to Rs. 210,000/~ (processing fee plus service tax as applicable) after deducting
TDS drawn on Standard Chartered Bank favoring the National Stock Exchange of India
Limited.

We will be pleased to provide any clarification as you may require in this regard. We request
you to kindly grant your approval to the Scheme at your earliest convenience.

Thanking you,

For HSIL Limited

a1

Payal M Puri
(Company Secretary)
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COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
HSIL LIMITED, (“THE TRANSFEREE"),
HINDWARE HOME RETAIL PRIVATE LIMITED, (“THE TRANSFEROR") AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS (“SCHEME")

Documents required to be submitted for approval under Regulation 37 of the Securities
Exchange Board of India (Listing Obligations and Disclosure Requirements) Reguiations,
2015,

Sr. | List of Documents/ details to be submitted | Yes/No/Not | Annexure
No. Applicable

i 18 Draft Scheme of arrangement/amalgamation/ | Yes I
merger/reconstruction / reduction of capital,
etc.

(2 Valuation Report as per Para 1(A)(4) of | Yes ' i
Annexure  — | pf  SEBI Circular
CIR/CFD/CMD/16/2015 dated November 30,
'3 Repot from the Audit Committee | Yes i
recommending the Draft Scheme, taking into
consideration, inter alia, the Valuation Report.

4 Faimess opinion by merchant banker on | Yes v
valuation of assets / shares done by the valuer
for the listed entity and unlisted company.

5. | Shareholding pattern in accordance with | Yes v
Regulaton 31 (1) of the SEBI (LODR)
Regulations, 2015 - for pre and post scheme of
arrangement of the Companies.

8. | Audited financials of last 3 years (financials not | Yes Wl
being more than 6 months old) of unlisted
company as per Annexure L.

|7 Auditor's Certificate as per Para 1(A)(5) of | Yes Vil
Annexure-| of SEBI Circular
CIR/CFD/CMD/16/2015 dated Nowvember 30,
2015,

8. Corporate Governance Report as per | Yes Vil

Regulation 27 (2) (a) of the SEBI (LODR])
Regulations, 2015.

8. Compliance report with the requirements | Yes IX
specified i SEBI Circular
CIR/CFD/CMD/16/2015 dated November 30,
2015 as per Annexure |l

10. Doecument required to submit wherein approval &) Yes x
of shareholders to Scheme through postal b) Yes
ballot and e-voting (Para 1(A)}S)a) of
Annexure-| of SEBI Cireular
CIR/CED/CMD/16/2015 dated November 30, |




2015) s not applicable:
a) An undertaking certified by the auditor
clearly stating the reasons for non applicability
of Para 9 (a).
b) Certified copy of Board of Director's
resolution approving the aforesaid auditor
certificate.

11.

Pre & Post Scheme Networh of the.

Companies  involved in the Scheme.
Companies are required to submit Certificate
from Statutory Auditors [ Practicing Chartered
Accountants / Practicing Company Secretary.
(Metworth = Equity Share Capital + Free
Reserves™ - Miscellaneous Expenditure written
off, along with the detailed working) .

Yes

Al

12.

Beard resolution approving the scheme of
arrangement.

Yes

Xl

13

14,

Confirmation frem the Company Secretary in
accordance with Regulation 11 of the SEBI
(LODR) Regulations, 2015 ie scheme of
arrangement famalgamation /merger
freconstruction /reduction of capital etc. to be
presented to any Court or Tribunal does not in
any way violate, overnide or limit the provisions
of securities laws or reguirements of the stock

| exchange(s).

Yes

A

Rational behind the scheme of arrangement.

Yes

XV

15.

Brief details about the business of the
Companies.

Yes

Y

16.

Website link of the Company where the draft
Scheme and other required documents shall be
uploaded (Also submit soft copy of the
documents)

www_hindwarehomes
.com

s T

Complaints Report as per Para 1(A)8) of
Annexure-l| of SEBI Circular
CIR/CFDI/ICMD/16/2015 dated November 30,
2015,

To be submited later |

18.

Processing Fees of Rs, 2 Lac plus applicable
senvice tax. (Non-Refundable).

Yes

AV

For HSIL Limited

fut/

Fayal M Puri
(Company Secretary)
Date: 17" August, 2016
Flace:Gurgaon
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COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100-104 OF THE COMPANIES ACT,
1355 AND/OR APPLICABLE SECTIONS OF THE COMPANIES ACT. 2013

BETWEEN

HINDWARE HOME RETAIL PRIVATE LIMITED

{The Transferar)

AND

HSIL LIMITED
{The Transferee)

AN

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

o Fer HSIL LIMITED
SRy 1

J COMPANY SECRETARY
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This Scheme (defined hereinafter) is presented Bursuant to the provisions of Sections 391 to
384 read with Sections 100 to 104 of the Companies Act 1958 and Section 52 of the
Companies Act. 2013 and other applicable provisions of the Companies Act, 1958 andfor the
Companies Act, 2013, as notified, amended, or re-enacted from time to time, including the
rules made thereunder and aiso read with Section 2( T5AA) of the IT Act (defined hereinafter),

HEBIL Limited {hereinafter referred 1o as "HSIL" or the “Transferee”) is g public limited
company incorporated ang existing under the provisions of tha Companies act 1956 (now
Companies Act 2013, to the extent notified and made applicable), having its registered office
al 2, Red Cross Place Kolkata - 700001, The Transferes was incorporated on February 8
1980 Under the name Hindusthan Twyfords Limited Subsequently, the name of the Transferge
was changed to Hindustan Sanitaryware & Industries Limited with effect from May 3, 1969, and
the Trensferee obtained 2 fresh Certificate of Incorporation from the Registrar of Comparnies,
Holkata [(West Bengal), to the said effect. The name Hindustan Sanitaryware & Indusines
Umited was further changed to the present name HSIL Limited and a fresh Certificate of

2009 in favor of the Transferee  The Corporate Identity Number of the Transferee jg
L51433WE195GF‘LCD24535_ The Transferee is authonzed to and is infer alig engaged in the
business of manufacturing, breparing, importing, exporting, buying, selling and otherwise
dealing in all kinds of sanitaryware, faucets, other iifestyle products, consumer products, glass
and plastig packaging matenal The equity shares of the Transferee are listed on the Stock
Exchanges (hereinafter defined),

Hindware Home Retai| Private Limited {hereinafter referred 1o as "HHRPL® or the “Transferor’)
I3 3 private limited campany incorporated and existing under the provisions of the Companies
Act, 18565 (now Companies Ant 2013, to the extent notified and made applicable), with s
registered office at 2, Red Cross Flace, Kolkats - 700001, HHRPL was INcorporated on
November 24, 2005 in the State of West Bengal as Samrighj Suppliers Private Limited
Conssaquant 1o change of name of the Transferor to the bresent name Hindware Home Retail
Private Limited, a fresh certificate of incorporation dated November 28, 2005 was issued by the
Registrar of Companies, Kolkata (West Bengal) in favar of the Transferor. The Corporate
‘dentity Number of the Transferor is U51 108WEB2005PTC 106307 The Transferor is 5 whally
owned subsidiary of the Transferee

The Transferor, under due authorization of s memaorandum of association, is primarily
engaged in two businesses, namely, retall business and institutional business which are being
carmied on as separate undertakings. Under the retail business undertaking, the Transferor is
Engaged in buying, selling, trading, distributing and dealing inter aia in furniture products,
home furnishing, household geeds and consumer durable items through its chain of retaii
stores. Under the institutional business undertaking, the Transferor is engaged in providing,
assisting or arranging construction, furnishing, renovation, repair, remodeling and furnishing of
offices and houses, ete

business undertaking of the Transteror) from the Transferor and transfer o and vest the same
in the Transferee, on g 99ing concemn basis, such that the Cemerged Undertaking becomes

Nereinafier). With effect from the Appointed Date, the Transferor will cantinue to Ay on the
business of the Remaining Undertaking (defined hereinafter)

The rationale for the demearger of the Demerged Undertaking into the Transferee is, inter alia
=5 Tollows:
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ensuring provision of adequate and necessary financial support and managerial
capabilities of the Transferee for the growth of retail business/Demerged Undertaking;

consolidating retall business undertaking with the Transferee to achieve synergies in
operations and optimal utilisation of resources, thereby reducing operating costs of running
the Demerged Undertaking;

reducing the infer se transactions between the Transferee and the Transferor, thereby
reducing administrative costs and achieving efficiencies: and

gnnancing the shareholders’ value of the Transferee and Transferar.

This Scheme has been drawn up to comply with the conditions specified under Section
2{19AA) of the IT Act and may be modified, as required, in order to comply with the provisions
thersgf

PARTS CF THE SCHEME

The Scheme is divided intn foliowing parts;

Part | Uefinitions and Interpretatian
Part i Capital Structure
Part i Demerger of Demergad Undertaking from the Transferor and vesting of the

same in the Transferee in accordance with Sections 391-394 read with
Sections 100-104 of the Act and/ or other relevant provisions of the Act

Part 1V Accounting Treatment

PartV . General Terms and Canditionis

Page 3 of 25
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PARTI
DEFINITIONS AND INTERPRETATION

Definitions

In addition to the words and expressions defined elsewhere In this Scheme, unless It is
contrary or repugnamt to the subject, context or meaning thereaf. the following words and
expressions shall have the meanings as set aut hereunder:

"set' means the Compamies Act, 1956 and rules made thereunder (to the extent applicable)
and the Companies Act. 2013 {as may be notified from time 1o time) and the rules made
thereurder, and shall include any statutory modifications, re-enactments or amendments
thereaf far the time being in forcs,

“Applicable Law(s)' means any statute, notification, Dy-laws, rules, regulations; guidelines,
rule or common law, policy, code, directive, ordinance, Schemes, notices, orders or
instructions enacted or Issued or sanctioned, or other governmental restrictions or any similar
form af decision of, or determination by. or any interpretation, policy or administration, having
the force of faw. of any of the foregoing, by any Governmental Authority, including any
modification or re-enactment thereof for the time being in force;

“Appointed Date" means opening hours of business on April 1. 2015, which shall be the date
from which this Scheme shall deemed to be effective:

"Board of Directors” in relation to the Transferee or the Transferor, as the case may be,
mieans the board of directors of the respective companies conslituted from time to time and
=5l include a committes of directors or any person authorized by the board af directors or
such commitiee of directors;

“Book Value(s)" means the value(s) of assats and liabilities of the Demerged Underaking, as
appeanng in the books of accounts of the Transferor at the close of business on the day
immediately preceding the Appointed Date,

‘Demerged Underiaking’ means and includes all the activities, business, operations and
undertakings of and refating to retail business undertaking of the Transferor including :stonng,
transporting, selling. distributing and trading in furniture and home decor and other products,
inter alia, under the 'EVOR trademark, through its chain of retail outlets and aiso includes the
tfranchise business of the Transferar. Without prejudice and limitation to the generality of the
above, the Demerged Undertaking shall mean and include:

{1 all the assets and properties of the Demerged Undertaking wherever situated,
whether movable or immovable, leasehold or freehold, tangible or intangible, present,
future or contingent, in possession or reversion, corporeal or incerporeal, inventory,
debtors. leasehold improvements, wvehicles, furniture, fixtures, office equipment,
slectrical, appliances, accessories, ufilities, actionable claims, earnest monies,
security deposits and sundry debtors, bills of exchange, inter corporate deposits,
financial assets and accrued benefits thereto, insurance claims recoverable, prepaid
expenses, outstanding loans and advances recoverable in cash or in kind or for value
to be received (including capital advances), provisions, receivables, funds, cheques
and other negotiable instrurnents, margin money with banks, fixed deposits, cash and
bank balances and depousits including accrued interests thereto with Governmental
Authority, other authorities, bodies, customers and other persons, benefits of any
bank guarantees, performance guarantees, corporate guarantees, rights to use.
slectronic mails, fax, telephone. computers, software applications and installations
and WSATs pertaining to or relatable to the Demerged Undertaking on a going
concerm basis;

(i) all permits, ligenses, permissions, approvals, consents, municipal permissions,
bensfits. registrations, nghts. entitlements, certificates, clearances, authorities,
sliotments. quotss, no-objection certificates and exemptions of the Demerged
Undertaxing of the Transferor including these relating to privileges, powers, facilities
of every kind and description of whatsoever rature and the benefits thereof, including
zoplcatons made in relation thereto ("Licenses’);
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2l banefits, subsidies, incentives, privileges, entitiements, policies including under
customs, excise, service tax, VAT, sales tax and enftry tax and income tax laws, all
ather direct tax benefity exemptions/ deductions, sales tax deferrals, to the extent
statutorily available to the Demerged Undertaking, along with associzted obligations,

all contracts. tenancies, agreements, memoranda of understanding, leases, leave
and licenses, bids tenders, expressions of interest, letters of intent, commiiments
{including to clients and other third parties), hire purchase arrangements, purchase
orders, invoices, assignments, grants, engagements, pOWers of attorney, other
arrangemeants, undertakings, deeds, bonds, insurance covers and claims, clearances
and other instruments of whatsoever nature and description, whether writlen, aral or
otherwise, to which the Demerged Undertaking is a party, or to the benefit af which
the Demerged Undertaking may be eligible ("Contracts”);

all intellectual property rights of the Demerged Undertaking, including pending
zppiications (including hardware, soitware, Ssource codes, parsmeterization and
scripts), registrations, goodwill loges; trade names, trademarks, service marks,
copyrights, patents, technical know-how, domain names, mobile and web applications
and the right to use thereto, trade secrets, domain names, computer programs, moral
rights, development rights, right to use the trademarss, brand names or other
inteliectual property rights registered in the name of the Transferar with respect 1o the
Demerged Undertaking (including trademarks and copynghls as listed in the
Annexure 1), finished and ongoing research and development programs and all such
rights of whatsoever descnption and nature, whether or not registered, owned or
licensed, including any form of intellectual property which is in progress {"Intellectual
Property');

all taxes, duties, cess, etc., that are allocable, referable or refated 10 the Demerged
Undertaking, including share of advance tax. tax deducted at source and minimam
alternate tax credits (inciuding but riot limited to credits in respect of sales tax, value
added tax service tax and other indirect taxes), deferred tax, tax business loss.
unabsarbed depreciation and other benefits, all or any refunds, interest due therean,
credits and claims relating thereto in respect of Demerged Undertaking.

all books, records, files, registers (statutory and otherwise), records of
correspondence and filings made with Governmental Authoriies and other
parties/perscns, catalogues, brochures, quotations, websites, list of customers, list of
suppliers and logistic suppliers, list of service providers, saies data, customer credit
information. pricing information, employes related data, papers. governance
templates and process information, records of standard operating procedures,
computer programs along with their licenses, manuals and backup copies, advertising
materials, and other data and records whether in physical or electronic form. directly
or indirectly in connection with or relating to the Demerged Undertaking;

employees of the Transferor that are determined by ils Beard of Directors, to be
substantially engaged in or in relation to the Demerged Undertaking, on the date
immediately preceding the Effective Date ("Transferred Employees”) 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
"Funds'), together with such of the investments made by these Funds, which are
ralatable to such Transferred Employees,

existing securities, morigages, charges and other encumbrances, if any, subsisting
aver or in respect of the property and assets or any part thereof relatable to the
Cemerged Underiaking,

sl debts, liabilities including contingent liabilities, employee dues, service provider
credits, duties, taxes and obiigations of the Transferor periaining to the Demerged
Undertaking and/or arising out of andfor relatable to it ("Transferred Liabilities"); and
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(xi) all legal, tax, regulatory, quasi-judicial, administrative or other proceedings (including
arbitrations and show cause notices) of whatsoever nature by or against the
Transferor pending as on the Appointed Date and relating to the Demerged
lndertaking before any Governmental Autharity,

Any wsue as o whether any asset or liability pertains to or s relatable to the Demerged
Undertaking or not shall be solely decided by the Board of Directors of the Transferor, an the
pasis of evidence that may be deemed io be relevant to them for the purpose (including the
books or records of the Transferar),

‘Effective Date" means the last of the dates on which a certified copy of the order passed by
the Hon'bie High Court of Calcutta, sanctioning the Scheme, is filed by the Transferee and the
Transferor. respectively, with the Registrar of Companies, Kolkata (West Bengal) in terms of
Section 394(3) of the Compamies Act, 1356,

Any refersrices in this Scheme 1o "upon this Scheme becoming effective” or “effectiveness of
this Scheme” shall refer to the Effective Date:

“Financial Statements” means and includes standalone and consolidated accounts. ie,
balance sheet, statement of profit & loss, cash flow statement and notes {o accounts of the
Transferor and the Transferee, as the context may require;

‘Generally Accepted Accounting Principles” means the common set of accounting prnciples,
siandards and procedures used by companies to complle their financial statements,

“Governmental Autharity” means any applicable central, state or looal govemment, legisiative
body, regulatory or administrative autharity, agency or commissien or committee or any court,
tribunzl, board, bureau, instrumentality, judicial or quasi-judicial or arbitral body having
jurisdiction cver the leritory of India, Stock Exchanges or any govemnmental or non-
governmental self-requlatory organization,

“High Court” means the Hom'ble High Court of Calcutta that has jurisdiction over the
Transfercr and the Transferee, and shall include the National Company Law Tribunal or such
other forum or authority, that may be vested with requisite powers under the Companies Act,
in retation to provisions of Sections 391 to 394 of the Companies Act, 1956 or corresponding
provisions of the Companies Act, 2013 as and when enforced and made applicable; in piace
of the High Court;

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

“Record Date” means the date to be fixed by the Board of Directors of the Transferor in
consuitation with the Transferee for the purpose of reckoning the names of the shareholders
of the Transferor and the number of preference shares of the Transferor held by them, which
shall be cancelled in the books of the Transferor upen this Scheme coming into effect;

“Residual HHRPL" or *Remaining Undertaking” means all the businesses carned.on by the
Transferor other than the Demerged Undertaking, including without limitation institutional
pusiness, online sales, all activities, operations, business, assets, contracts, intellectual
groperty rights, license, permits, benefits, employees and liabilities {actual and contingent) of
the aforesaid business;

“Trapsferee” means HSIL Limited, a company incorporated under Companies Act, 1856
maving i= registered office at 2 Red Cross Place, Kolkata, West Bengal - 700001, India;

“Transferor” or "HHRPL™ means Hindware Home Retall Privale Limited, .38 company
incorporated under the Companies Act, 1956, having its registered office at 2 Red Cross
Place, Kolkata, West Bengal - 700001, India;

“Seheme” means this Composite Scheme of Arrangement of the Transferee and the
Transferor, in its present form, or with any modificabion(s) made under Paragraph 5.4 hereof;
and

0
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“Stock Exchange’ means the stock exchanges where the equity shares of the Transferee are
listed and are admitted to trading, viz. Bombay Stock Exchange Limited and National Stock
Exchange of India Limited.

Interpretation
Inn this Scheme. unless the context otherwise requires:

references in this Scheme to “upon this Scheme becoming effective”’ or “effectiveness of this
Scheme” shall mean the Effective Date of the Scheme;

references to the singular includes a reference to plural and vice versa and reference to any
gender includes a reference to all other genders,

reference to persons shall include individuals, bodies corporate (wherever incorporated or un-
incorporated), associations and parinerships;

headings are inserted for ease of reference only and shall not affect the construction or
interpretation of this Scheme;

raferences fo a Paragraph or Annexure, shall be deemed to be a reference to a paragraph or
annexure of-this Scheme;

the Annexures to this Scheme shall form an mtegral and inseparable part of this Scheme;

reference {0 the words ‘hereof, ‘herein’ and “hereby' ‘and derivatives or similar words referto
this entire Scheme;

refarences t the words “including”, “inter alia® or any similar expresston, shall be construed
as lllustrative and shall not limit the sense of the werds preceding those terms, and

any reference fo any statute or statutery provisien-shall include:

] -all subordinate legislations made from time to time under that provision (whether or
not amended, meodified. re-enacted or consclidated fram time fo time} and any
retrospective amendment; and

{ir) such pravision as from Bme to time amended, medified, re-enacied or consolidated
{whether before or after the filing of this Scheme) to the extent such amendment,
madification, re-enactment or consolidation applies or is capable of applying to the
matiers contemplated under this Scheme and (to the extent liability there undar may
exist or can arise)-shall include-any past statutory provision (as amended. modified,
re-enacted or consclidated from: time: to time) which the provision referred to has
directly or indirectly replaced.
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PART Il
CAPITAL STRUCTURE

The caphal structure of the Transferor as on the Appointed Date is set out below!

Eﬁﬂﬂ! Capital Amount (Rs. in Lakhs) |
| Autherized share capital comprising of: |
; — - — |
| 5.00.00 000 equity shares of Rs, 10 each 5000.00
7500000 0% non-cumulative redeemable preference 7500.00
shares of Rs. 100 each’ :
| Totfal 12500.00 |
1}
|
| Issued, Subscribed & Paid-up share capital comprising |
| of:
3.20.00,000 eguity shares of Rs. 10-=ach 3200000 |
£2.90,000 0% non-cumulative redeemable preference "
5280.00
shares of Rs, 100 each
i
Total 9450.00

The whale of the share capital of the Transferor is held by the Transferes and its nominees
The Transferor has issued and may further issue, from time o time in one or more tranches,
Eguity Shares of Rs. 10 (Rupees Ten) each andior Mon-Cumulative Redesmable
Draferenge shares of Rs 100 (Rupees One Hundred) each of the Transferor, for cash.at
mar, to-the Transferee, after the Appointed Date till the Record Date.

The capital structure of the Transferor-as on the date of approval of the Scheme by the

Board of Directars of the Transferor is-set out-belew:

Share Capitzl

e e

T

Authorized share capital compnsing of:
5.00,00,000 equity shares of Rs. 10 each 5000.00
75,00.000 0% non-cumulative redeemable preference 9000.00
| shares of Rs. 100 each 2
= " I
| Fotal 1400000 |
Issued, Subscribed & Paid-up share capital comprising
| of:
5,20:00.000 equity sharesof Rs. 10-.each 3200.00
SO0 000 L4 i L i - | :
BSOR OO 0% non-cumulstive redeemable preference : 895000

shiares of-Rs. 100-each
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Total

12190.00

The capital structure of the Transferee as on the Appointed Date s set out below:

e e
Share Capital ;t:;;.tnt in Rs. in
| Authorised share capital comprising of: |
11.12,50,000 equity shares of Rs. 2 each 2325_0?
-Tutai o N 2225.00
Issued share capital :,;m_p;-'-inﬂ of:
: ?,.';lé..ﬁﬂ..zza-&;;ity shares of Rs. 2 each 1445.00
.Suhm:rib;e'd & Paic-l-:p _-v._h;re capital comprising of:
7.22 95 385 equity shares of Rs. 2 each 144593
Add © Forfedted Share 0.04
Total - N 144597

Up to =nd as on the date of approval of the Scheme by the Board of Directors of the
T[:arjgferggr thers iz na change in the authorized, issued, subscribed and paid-up share

capital of the Transieree
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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 100-104 OF THE ACT AND/ OR OTHER RELEVANT PROVISIONS OF THE ACT AND
SECTICN 2(19AA) OF THEIT ACT

Gl

(b)

]

TRANSFER & VESTING OF THE DEMERGED UNDERTAKING

Upaon this Scheme besoming effective and with effect from the Appointed Date; the Dempfged
Undertaking shall stand demerged from the Transferor and be transferred to and vested in the
Transferee, on a going concern basis, without any further act or deed, so as to become, an
and from the Appointed Date, the undertaking of the Transferee, and to vest in the
Transferes, all the aghts, title, interest or obligations of the Demerged Undertaking therein, in
the manner described hereunder

ASSETS

Lipon ‘this Scheme becoming effective and with effect from the Appointed Date, any and all
zssets relsting to the Demerged Undertaking, as are movable in nature or are incorporaal
properly or are othenwise capable of transfer by manual delivery or by endorsement and
dellvary or by delivery instructions in relation to dematerialized shares or transfer by vesting
and recorded pursuant to this Scheme, shall'stand transferred torand vested 1n the Transieree
ard shall become the property and an ntegral part of the Transferee. The vesting pursuant to
this Paragraph 3.1 shall be deemed to have occurred by manual delivery or endorsement and
delivery or by delvery mstructions in relation to dematerialized shares or by wvesting, as
approprists to the property being vested and the title to the property shall be deemed lohave
been transferred accordingly without any further act, deed or instrument or consent of any
third party ar any personto give effect to the provisions ofthis Paragraph 3.1

Ugen this Scheme becoming effective and with ffect from the Appeinted Dateany and all
movable properies of the Transferor relating to the Demerged Undertaking, other than those
specified in Paragraph 3.1.1(a) above, including cash and cash equmwalents, insurance glaims,
sundry debtors, outstanding loans and advances, if any, recoverable in eash or in kind or for
valuge to be received, bank balances and deposits. if any, with Governmmental Autharities or
thurd parties, customers, supphers and service providers and other persons shall-without any
further act, instrumentor:.deed or copsent of any third party or-any person o give effectiothe
provisions of this Faragraph 2. 1-shall sténd transierred to-and vested in the Transferes and
become the property of the Transferee,

Al immuovsble properties ofthe Demerged Underiaking of the Transferor (ke. Jland together
with the bulldings and structures standing thereonior under construction ) {whether freehald,
leasehold, leave and licensed orotherwmse ) includinganytenancesinrelation towarehouses,
retail outlets, office spaee, guest houses-and-residential premises including those promded
tofoccupied by the Transferred Employees and all documents of title; rights and easements in
relation thersto and all plant: and -mathmenes, fixtures and fittings, consiruetéd on or
embedded or attached to any such immovable properties and-all rights, covenants, continuing
rights, title and interest in connection with the said immovable properies, shall stand
trarsferred 10 and bewvested in and be deemed {o hbave been iransferred to and vested n the
Transferee, without any further cact or wdesd “donelexecuted or sbeing ‘required to 'be
done/execuied by the Transferor or the Transferee or both-or consent of any third party or any
person to give effect to the pravisions of this Paragraph 3.1. The Transferes:shall be entitied
to exercise and enjoy all rights and privileges attached fo the immovable praperties of the
Demerged Undertaking and shall be fable to pay the ground rent-and taxes and fifill-all
ocbligations and be entited to all fghts-in relation to.or-as apphcable 1o such immovable
properties

Upan this Scheme pecoming effective andwith effect from-the Appoinied Date, in relation to
2ssels belonging to the Demerged Undertaking, which require separate documents for
wvesting 0 the Transferee, or which the Transferor andior the Transferee ctherwise desire to
o= vested separaiely, the Transferor and the Transferee will execute such deeds, documents
ar auch gtner instruments, [Fany asmay be mutially agreed.
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Upen this Scheme becoming effective and with effect from the Appointed Date, all assets
acquired by the Transferor after the Appointed Date and prior to the Effective Date for
operation of the Demerged Undertaking shall be deemed io have been acquired for and an
behalf of the Transferee and shall also stand transferred to and vested in the Transferee

Upan this Scheme becoming effective. the pasl track record and goodwill of the Transferor
relatng to the Demerged Undertaking including without limitation, the experience, credentials,
sredit worthiness and market share, shall be deemed to be the track record and goodwill of
the Transferse for all commercial and regulatory purposes including for the purposes of
shigieility, -standing. evaluation and participation of the Transferee in af existing and futurs
bids, tenders and contracts of all authorities, anancies and chents

LIABILITIES

Upan this Scheme necoming effective and with sffact frem the Appointed Date. all iabilities
Including, debis sacured -ang unsecured loans, gereral or multi-purpose  borrowings
sllocable. as per the provisions of Sectian 2{19AA) of the IT Act, contingent liabilities, duties
and obligations of every kind, nature 2nd description atiributable or allocable to the Demerged
Undertaking, shall. without any further act or deed, be transferred o, or be deemed 1o be
ransierred to the Transferse. so as io become from the Appointed Date. the debis, liabilities
contingent lizhilities: underiakings, duties and cbligations of the Transferes and: the
Transferse undertakes to meet, discharge and satisfy the same.

~oon this Scheme becoming effective. any liabilities attributable or allocable to the Demerged
Undertaking that may arise or crystalize on or after the Appointed Date but which reiate o
pericd. prior to the Appointed Date shall. withiout any further act or deed, be transferred to, or
f2 deemed to be transferred o the Transferee soas o become, fram the Appointed Date the
debts liahilities contingent liabilities, undenakings. duties and obligations of the Transferes
=nd the Transferee undengkes 1o meet. dischargs and satisfy the sams.

it i1s hereby clarified that, unless expressly provided for, it shall not be necessary to cbtain the
tansent of any third party or other PErson who s a party to any contract or arrangement by
viriue of which such debts. habilities, contingent liabilities, duties and ebligations have arisen
in orcer ta give effect to the provisions of Paragraph 3.1,

Wihers-any. of the lizbilities pertaining to the Demerged Undestaking on the Appointed Date
have been discharged by the Transferor after the Appointed 'Date-and: pncr o the Effective
Urate, such dischargeishal bedeemed to have beer forand onbehalf ofthe Transferes

<Een nis Scheme ‘becoming “effective and-with effect frari-the ‘Appointed Date .all doans
raised.and used, and liabilisies incurred, jfmyrbme'm:m-ﬂm&pmeadm;hut
prariorthe Effective Date, for the Demerged. Undertaking shall be deemed 1o-be transferred
o andrased by the Transferee, without.any further act ordeed.

ANy reterenee in any-security documents or mwis'm-whmrrme-’memr.is.a_mty.
Wherein the assatg of the Demerged Underaking have been orare ‘offered or-agreed to be
cffered as securities for any financial assistance or obligations, shall be construed gs g
refersnce to only the assets peraining to the Lemerged Undertaking as are vested in the
Transferee as per the Scheme, to the end and intent that any such security, charge,
nypothecation. ang mortgage shall not-extend or ‘be deemed to extend dovany ofthe ‘other
assets of the Transferor or any other assetsiof the Transferes Provided further, that the
securities, charges, hypothecation and martgages (if any subsisting) overand in Tespect of
the assets arany part thereof of the Transferee shall continue with respect to 'such assets ar
part therecf and this Scheme shall not operate to enlarge such ‘securities, charges,
hyoothecation and mortgages shall notextend. .

The Tranaferred Liabilities. if any, gue or whichmay at any time in the future become due only
imer-se the Demerged Undertaking of Transferor and the Transferee, shall stand discharged
and tkere shall be na liabifity in that behalf on gither company and 'mrrespunding effect shall
fal= g:;.fen In'the books of sccount and recards of the Transferee, in accordance with Part IV of
s Echeme
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Upon the Scheme becoming effective, the Transferee alone shall be liable to perform all
obligations in respect of the Transferred Liabiliies of the Demerged Undertaking and the
Transieror shall not have any obligations in respect thereof.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upan this Scheme becoming effective and with effect from the Appointed Date and subject to
the provisions of this Scheme, all contracts, deeds, bonds, guarantees, |ease deeds,
agreements, term sheets entered into with various persons Including Independent
consultants/parties, holding/subsidianiesfassociatefjoint venture companies {other than the
Transferee} and other shareholders of such helding/subsidiaries/associatefoint venture
companies, arrangements and other instruments of whatsoever nature in relation to the
Demearged Undertaking, to which the Transferor is a party or to the henefit of which the
Transferor 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 favor of, as the case
may be of the Transferee and may be enforced as fully and effectually as If, Insiead of the
Transfercr, the Transferee had been & party or beneficiary or oblige thereto or thereunder.
witholit any further act, deed or instrument or the consent of any person to give effect to this
Paragraph 3.1

Without prejudice o the other provisions of this Schemie and notwithstanding that the vesting
of the Demerged Undertaking with the Transferee-occurs by virtue of this Scheme itself, the
Transferes may, at any time afer the coming into effect of this. Scheme in accordance with
the provisions hereof, if so required, under any law or otherwise, execute deeds;
confirmations or other writings or trpariite amangements with any party to any contracl or
arrangement to which the Transferor js a party or any writings as may be necessary to be
executed merely in order to give formal effect tp the above provisions. The Transferor will, if
necessary, also be a party to the-above. The Transferes shall, under the provisions-of this
Schema, be deemed to be authorized to execute any such-writings on behalf of the
Transfersr and 1o carry out orperform all such formalities or compliances referred to above on
the part of the Transferor to be carried out or performed

Uoon this Scheme becoming effective; any and all intellectual property rights in relation 1o the
Demerged Underiaking to which the Transferor is a party or to the benefit of.which the
Demsrged Undertaking may be eligible and which are subsisting or having effect immediately
before the Effective Date. shall stand wested and transferred to the Transferee and be and
rermain in full force and effect infavor of the Transferee and may be-enforced by or against it
as fully ang effectuaily as If, instead of thie Transferor -the Transferee had beena party or
beneficiary or oblige thersto. Trademarks or otherintellectual property sights forming.part.of
the Demerged Undertaking shall stand vested and transferred {o'the Transieree-with efect
from the Appointed Date. The Transferor and the Transferee shall execute all necessary
descs/idocumentsiagreements to give effact to the assignmentftransfer of all such trademarks
1o the Transferes,

Without prejudice to the generality of the foregeoing, it is clarified that upen this Scheme
becoming effective and with effect from the Appointed Date, -all consents, agreements,
permissions, all Licenses, certificates, insurance covers, clearances, authorities, powers of
attorney given by, issued to or executed in favor of the Transferor in relation to the Demerged
Undertaking shall stand transferred to the Transferee as if the same-wers originally given by.
msued to or executed in favor of the Transferee, 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 svaiable to the Transferee. In so far as the various incentives, subsidies.
schemes, special slatus and other benefits or privileges enjoyed, granted by any
governmental body, local authonty, or by any other person, or availed by the Transferor in
relation 1o the Demerged Undertaking are concemed, the same shall vest with ‘and be
zvailable to the Transferes on the'same terms and conditions as applicable to the Transferor,
as i the same had been allotted andler granted andlor sanctioned andior allowed to the
Transferee

i

lzan s Scheme begoming effective, all the resolutions of the Board of Directers and
Fareholders. if any, of the Transferor which are valid and subsisting on the Effective Date
i@l continue to be valid and subsisting and be considered as the resalutions of the

W i
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Transferee to the extent such resclutions penain to the Demerged Undertaking, and, if any
such resclutions 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
canstitute the aggregate of the said limits in the Transferee.

The contracts, deeds, bonds ‘and other documents, if any, between the Demerged
Undertaking of Transferor and the Transferee, shall stand discharged and there shall be no
liability in that behaif on either company

EMPLDYEES

Upon this Scheme becoming effective, all employees of the Demerged Undertaking, 1.e. the
Transierred Employees, shall be desmed io have become employees of the Transferee,
without any Interruption of service and with the benefit-of continuity of service and on terms
and conditions which are not in any way, less favorable, a5 those applicable to them: with
referance to the Transteror on the Effectve Date. The services of the Transferred Employees
with the Transferor up to the Eifective Date shall be taken into-account for the purpeses of all
bensfits to which the Transferred Employees may be eligible, including for the purpose of
payman: of any retrenchment compensation, gratuity and other ferminal benefits.

Liman thus Scheme becoming effective- all contributions to Funds and schemes in respect of
provident fund, emplovee state Insurance contribution, gratuity fund, superannuation fund,
s1aff welizre scheme or any other special schemes or benefits created or existing for the
pen=ft of the Transferred Employees of the Demerged Undertaking shall be-made by the
Transferes in 2ccordance with the provisions of such schemes or Fundsand Applicable Law.

Sublect to Applicable Law, the existing balances standing to the credit of the existing
pravident fund, employee staie insurance contribution. gratuity fund, superannuation fund. the
staff welfere scheme-and any. other-schemes orberefils created by the Trensferor for the
Transferrea -Employees of the Demerged bUndertaking, the interest therson, 'if sany, and
nmvestments mage by such Funds (7 any) shall be contnued on the same terms and
conditions and be transferred to the existing provident fund, employee state insurance
coninbution. gratulty fund, superannuation fund, staffwelfare scheme, elc. -being mamntained
by the Transferee without any separate act or deediapproval.

Cantributions made by the Transferer to any of the Funds: andfor the Schemes under
Applicable Law with respectio: the Tramsferred Employess; siterthefppointed Bate but prior
o the Effective Bate tshallberdeemediton be contributions madesby the Transfereaswith
respectizihe Transfemed Employees:

L ONTINUATION GFPROCEEDINGS

Upan the Schemes becommgeeffective sall-legal or othersprosesdings: (includingsbefore.any
statutory or guas-judisisbauthenty or tribunal)-by or-agamst the Transferorwwhethenpending
cn the-Appoirfted Bate, corowhich—may ke nstiwedsany tmesafier the «Appomied " Bate
{irr=spective of whether they Telate to penods -omnor proriodhe Appointed Batejand imeach
case relating o the Bemerged Undertaking (*Proceedings”) shalkbecontinoed-and-enifonced
oy or against the Transferes afler the Effective Date, to the extentlegally permissible. To the
exiznt such Proceedings cannotbasdaken over by the Transfereessuch proseedingsshall,
subject 1o-Paragraph 3. 1:5({b}.cbe pursoed-by the Tramsfercr-asrperthesinstructions: ofsanid
ennrely 8t the costs and expenses of the Transferee.

If any Proesedings are inifiated or carried on agamnst the Transferorinrespect of the matters
referred 1010 Paragraph 3.1.5{a) above, the Transferorshall defend the same and at the cost

7 the Transferee. and the Transferee shall reimburse, indemnify and - hold harmiess the
Transferor against all suchdiabilities and obligations.

lFany Frocesaings siare pending, the same shall not abate, be discontinued or in any way be
prejudicially affected by reason of this Scheme and the proceedings may be continued,
prosscutad and enforced, by or against the Trapsferee inthe-same manner and to the same
EXiENL 55 ey would or meght Eave besan continued, ‘prosecuted and enforced by or -against
tha Transferor, 25 ifthis Scheme had not been made
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In the event of any difference or difficuity on whether any specific legal or other proceedings
relates 1o the Demerged Undertaking or not, the decision of the Board of Directors of the
Transferor in this regard shall be conclusive and binding on the Transferor and the

Transferee
TREATMENT OF TAXES

Upen this Scheme becoming effective and with effect from the Appointed Date, all taxes and
dunes pavable by the Transferor, accruing and relating to the Demerged Undertaking that
may anse or crystalize on or after the Appointed Date but which relate o period prior to the
Anpointed Gate shall, for all purposes, be treated as the liability of the Transferee from the

Zsoointed Date, and the Transferee undertakes to meet, discharge and satisfy the same

Upan this Scheme becoming effective and with effect from the Appeinted Date, all taxes and
auties paysble or receivable by the Transferor, accruing and relating to the Demerged
Lindartaking from the Appointed Date onwards, inciuding all advance tax payments, lax
deducted =t source, any refund and-claims shall, for all purposes. be treated as advance tax
payments, fax deducted at source, or refunds and claims, as the case may be, of the
Transleree:

Upan this Scheme becoming effective, all unavailed tax credits and exemptions, benefit of
carried forward tax business |osses, unabsorbed depreciation and other statutory benefits,
including in respect of income tax (including tax deducted at source, tax collected at source,
zdvance tax =ic.), cenvat, customs, value added tax; sales tax, service tax etc. relating to the
Demerged Undertaking to which Transferor is entiled to shall be available to and vest in the
Transferes, without any further act or deed.

Upin ihis Scheme becoming effective, Transferor and the Transferee are permitted 1o revise
2nd file ther respective income tax returns-withholding tax returns, including tax deducted at
source certifisates, sales tax/value added tax retums, servicedax returns and other taxretums
for the period commencing on and from the Appointed Date, and to claim refunds/credits,
pursuant 1o 1he provisions of this Scheme.

The Board of Directors of the Transferor shall be empowered to determine if any specific iax
lizoiity or any isx proceeding relates to the Demerged Undertaking and whether the same
would be transfarred to'the Transieree.

ECDKS-AND RECORDS .

All books, vecords, files,papers, enginesfingand process information cetalogues, gquatations,
advartising “matenais, if any, Jistsiof present-and former-clients-and-allsothersbecks-and
records, whether inphysiczal or electronic form, “of the Trapsferorpertaimngtothe Bemerged
Lindestaking, to the extent possible-and permitted under Appheable Laws -be handed overby
them to the Transieree '

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and habilities to,-and the:continuance of proeeedings:by of aganst,
the Transferse shall not affect any transaction or proceedings already concluded by the
Transferor on or before the Appointed Date and after the Apponted Date till the Effective
D=te, to the end and intent that the Transfereesaccepts and-adopis albacts: deedsand things
done and executed by the Transferor in respect thereto as done and executed on behalfof
iself '

CONDLUCT OF BUSINESS

Subect io the effectiveness of the Scheme; with effect from the Appointed Bateand up toand
incliding the Effective Bate:

i 1he Transisror undertakes to carry onand shall be deemed to carry on all businesses
ang achivities and stand pessessed of the properties and assets of the Demerged
Ungermaking, for-and on account ofand in trust for the Transferee,

(i all ncome, receipts, profits. accruing o the Transferor and attributable to the
Cemesged Undertaking &nd all taxes thereen or loases arising or incurred by it with
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respect to the Demerged Undertaking shall, for ali purposes, be treated as and
deemed to be the income, expenses, payments, profits, taxes or losses, as the case
may be, of the Transferee; and

(i} all obligations, liabilities, duties and commitments: attached, related or pertamning o
the Demerged Undertaking shall be undertaken and shall be deemed to have been
underiaken by the Transferor for and on account of and in trust for the Transferee.

Subject 1o e effectiveness of the Scheme, with effect from the date of approval of this
Schems by the Beard of Directors of the Transferor and the Transferee, and up io and
Intluding the Effective Date, the Transferor shall carry on the business of the Demerged
Undenzking with reasonable diligence and business prudence and in the same manner as it
had bean deoing hitherto.

The Transferse shall also be entitied, pending the sanction of this Scheme, to apply to the
relevant Govermmental Authorities, wherever necessary, for such consents, approvals and
sanctions which tha Transferee may require including the registration, epprovals: exemptions.
relizfer etc., 25 may be required/granted under any law for time being in foree for carrying on
ousiness of the Demeargad Underaking,

CONSIDERATION

Since the Transferor is a wholly owned subsidiary of the Transferee, no new shares of the
iransteres shall be issued to the shareholders of the Transferor, as the Transferee cannot
issue shares o uself, Pursuant to the demerger-and upon coming into effsct of the Scheme.,
the Transieror shall reduce and reorganise ts paid-up equity share capilal, secunties
premium snd non-curmulative redeemable preference share capital in thie manner described in
Faragraph 3.4 of this Scheme.

Fursuant to the demerger-and ypon . coming intoreffect of the Scheme; the Transferee-shall
renrganise and adjust in its books the cost of equity and preference shares in the Transferor
squivalent 1o the net assets of the Transferor remaining subsequent to the demerger on the
Appointed Date.

EECHGANIZATION AND REDUCTION OF CAPITAL

Tne reduction of the pad-up equityshare capital and non-cumulative redeemable preference
share capita!l along with the consegeent reductionin the-securiies-premitrr @ccount of the
Transferor shall be effected as an integral part of this Schemesitself inaccordance with the
provisions of Sections 100440 104 of the Companies Act, 1858 or Section&5 (oneenotified)of
she Compames Act, 2013vand sBection| 52 “of the Compamieseict, - 2015sandsany other
zpplicable provisions of the Actkandthe orderof the:High Court-sanctioning this-Scheme=shall
bedesmed toalsobe the order under Seetion 102-of the Companies:Act, 1956 or:Section 6
{once notified) of the Compames+ct, 2013 forthe purpese of confirming the-gapitalreduction.
The sapital reductionawould not invelve gither the diminution: of liability in-respect of unpaid
snare capitzl or the payment taany shareholder of any. paid-up:share-capital and.accordingly.
ihe prowisions of Section 101 of the Companies Act, 1956 will nol be-applicable.

MNotwithsianding the reduction in the share capital of the Transferor, the Transferorshall not
be reguires to add "And Reduced” as suffix to its name and the Transferor shall continue
under its'existing name,

[t iz hersby further clarified that the capital reduction and reorganisation of the capital of the
Transferor In the manmer provided in this Scheme (i) shall not affect the authonsed share
capital of the Transferor-and the umssued-suthorised share capital shall be available to
Tramsferor forsssue-and: alliotment-and (i) shall be-effected upon the Scheme becoming
sftective and with 2ffect from the Record Bate._

Anmdzpendent valuation expen hasissued arepon delermining the number of equity shares,
including securities premium, and preference shares to be reduced and rearganised of the
Trans_’rern' subssguent to the demarger and conseguent number of equity shares, including
gz2clriies premiuniand preferencesharesramaining in the Transferor,

Slrsusnt to mE demerger, the eapital reduction and regrganisation of the capital of the
ransferor ehall besifected Irthe - follawing manner:
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(i} the lssued. subscribed and paid-up equity 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 Transferor to Re. 0.20 {Twenty Paisa)
sach Simultangously, the equity share capital of the Transferor shall be reorganized
=nd consolidated and as a result, every shareholder of the Transferor holding 50
[Fifty] =quity shares of face value and paid up value of Re. 0.20 (Twenty Paisa) each
shall be issued 1 (One) equity share of face valus and paid up value of Rs. 10
(FRupees Ten)each

(H) the issued, subseribed and non-cumulative preference share capital of the Transferor
shall be reorganised by reducing the face value and paid up value of preference
shares of Bs. 100 (Rupees One Hundred} each of the Transferor to Rs. 2 {Rupees
Two) each. Simultaneously, the non-cumulative preference share capital of the
Transferor snall be resrganized and consolidated and as a result, every shareholder
o7 the Transferor holding 50 (Fifty) preference shares of face value and paid up value
of ®s, 2 (Rupees Two) each shall be issued 1 {One) preference share of face value
and paid up value of Rs. 100 (Rupees One Hundred) each; and

(liiy ine securiies prermium shall stand reduced by an amount of Rs. 20,58,00.000
(Rupees Twenty Crore Fifty Eight Lacs).

It is nereny clarified that any share capital of the Transferor issued and allotted post the
Appointed Date and prior to the Record Date shall be recrganized and adjusted in pursuance
1o the demerger and the transfer and vesting of the Demerged Undertaking in the Transferes
it the manner as provided in Paragraph 3.4 (e) above.

It is hersby ciadfied that pursuant to the reduction and reorganisation ofcapital of ‘the
Transferor in the manner a5 provided under Paragraph' 3.4 (e)-and 3.4 (f) of this Scheme, no
fractionz| equiy shares or non-cumulative preference shares shall be issued by the
Transferor and 2!l fractional entitiements shall be rounded off to the nearest higher integer,

The consent of the shareholders of the Transferor to this Scheme shall be deemed to be
consent of the shareholders of the Transferor for the purpose of effecting the reduchon and
reorganization of the share capital and securities premiumyof the Transferor pursuant to this
Sehorrs:

Fumner, the share eerificates of the Transferon, inTelation to the-equity.sharesand preference
shares nelg Dy the Transieree -pest the Scheme -being -efiective ~withaut .any farther
spplication, =ct, instrument, “ofdesd, be sdeemed (10 thave sbeen - automatically ~modified
pursuant 1o recrganisation ‘of 'share -capital contempiated «in- Paragraphs 3d(e)-and 3.4 (1)
2bove

“The reducton and recrganisation of equitysshare capital and-preference -share -capilal.as

envisaged zbove shall not have any adverse “effect on thesemployeesiworkmen or any
secured craditors, financial institutions or-banksof the Transferor.

The reduttion and recrganisation of the eguity share capital and preference share capital will
e far the benefit of the Transferor and its:shareholders. Suchreduction-and reorganisation of
cepital will alsc not cause any prejudice to the-creditors of the Transferor. Further, the
reduction =nd reorganisation and the consegquential adjustments shall ot n. any . way
adversaly afact the ordinary business or operations of the Transferor orits ability to-honorits
commitmants or i pay its debts in the ordinary course'of business.

EESIDUAL HHRPL - REMAINING UNDERTAKING OF THE TRANSEEROR

Tne Remaining Undertsking of the Transferorand all other assets, liabiiities; incentives, rights:
anc cbigations peraining thereto shall continue iosbe vested in-and managed by the
IrEpsierar.

All lgaal and other proceedings including. any clesms, warranties, indemnities under any
stzlute, whisiner pending on'the Appointed Dateor which'may be instituted in future; whether
or netin rescect of any materansing before the Effective Date:and relating to the Remaining
Andemzking of he Transferor (ngluding those relating to any property. right, power, liability
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ghligation or duty, of the Transferor in respect of the Remaming Undertaking of the
Transferor) shall be continued and enforced against the Transferor,

With-effect from the Appointed Date:

()

)

(i)

L)

v

The Transferor shall be deemed to have been carmying on and to be carrying on all
business and activities relating to the Remaining Undertaking of the Transferor for
and on is own behalf;

The Transfercr may enter inte-such centracts as the Transferor may deem necessary
n respect of the Remaining Underiaking,

All profits accruing to the Transferor thereon or losses ansing or incurred by it retating
to the Remaining Undertaking of the Transferor, for all purposes be treated as the
profits, or losses, as the case may be of the Transferor,

All assets and properties acquired by the Trapsferor in relation {o the Remaining
Lindertaking on and after the Appointed Dated shall belong to and continue to remain
vestad v the Transferor-and

All liabifites (including coniingent ligbilities) loans, debis (secured or unsecured)
raised or incurred, duties and ebligations of every kind, nature and descnption
whatsoever and howsoever ansing or accruing in relatien to the Remaining
Undanaking shall belong to-and continue to remain to ba vested in the Transferor.
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PART IV
ACCOUNTING TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS OF ACCOUNTS OF THE TRANSFEROR
AND THE TRANSFEREE

IN THE BOOKS OF THE TRANSFERGR

The Spard of Directors of Transferor shall give effect tothe Scheme in the books of account
of the Transfarar, as they deem fit, in accordance with the applicable accounting standards
and Genzrzlly Aceapted Accounting Principles

The assets and labimes of Demerged Undedaking, as depicted in Annexure I, being
transferred 1o the Transferse shall be transferred at values appearing in the books of account
af the Transieror as on the Appointed Date.

Trne Transieror shall debivcredit the remaining difference after taking into the effect of
Paragraphis 4.1{2). 4.1{b} and 3.3 above {0 its capilal reserve and [ or-any other dppropnate
accourt, asthe case may be.

I THE EQOKS.OF THE TRANSFEREE

The Board of Dirsctors of Transferee Company shall giversffect to the Scheme in the biooks of
zceount of the Transferee Company, as they deem fit, in accordance with the applicatie
zccounting standards and Generally Accepted Accounting Principles

Upon this Scheme becoming: effective -and conséguent to'the transfer and westing of ihe
Lemerged Undsmzking in the Transferee, the Transferse shall, insaccordance with the
zoplicable scoounting standardsiGenerally Accepied Accounting Principles! Indianaccounting
standards (IND-AS) as-may be relevant for the preparstion and presentation ‘of financial
ctatemenis of the Transferea;

i) Record assets and liabilites pertaining 1o the Demerged Undedaking -at the
respective carrying values as appeaning the Deoks of the Transferor as on the
Apoointed Date;

(ii) To' the extent of recrganization-of share capitel ofithe Transieroras stated n
Faragraph 3.2, the investmant in-equity and preference:share gapiteb of Transferoras
sppeanng i ihechooks of accountof Transferesshallstandeanoetiedrand

iy The Transferee:shall-debiticredit-the remaining difference-afterdaking -into the efec!
of Paragraphs £.2{p)(1)and (i} to its capitaireserve-and /.orany other-approprate
account; as the casemaybe.

In order to comgly with-centain lews-and-ragulations “the Transieree-mayiberequired 1o
prepare and presentis financial statements forthe financial year-ended 37 March 201 8iafter
giving the efiect to this Scheme'in 2ccordance-with the Section 13376 the Cempanies Act
read with Ruie 7 of the Companies (Accounts) Rules, 2014, In:such a situation, the -deficit
@&nsing aiter recerding the entnes-contained jn Paragraph-4:2(b)(ij and=after gving effect-ic
sdiustment under Paragraph 3.3:above shallkke recorded as:goodwillorin aese-of surplusiof
s3sets aver babilities, the same shallbe credited to the capital resenve in the books of account
ci the Transiarae
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PART V
GENERAL TERMS AND CONDITIONS
Application{s) to the High Court

The Transferor and the Transieree shall make joint applications/petitions under Sechon 3581
and ciher apolicable provisions of the Campanies Act o the High Court, as necessary, io
sesk orgers for dispensing with or for convening, holding or canducting of the meetings of
their respective shareholders and creditors, sanctioning this Scheme and for consequent
actions and further applications/petitions under Sections. 391 to 394 and other applicable
provisions af the Act including for sanction/confirmation/ciarification of the Scheme or
connected nerewitn, as Nnecessary.

Fevision of accounts and tax filings, modification of charge

Lipon tniz Scheme tecoming eiffective and with effect from the Appointed Date, the Transferor
and the Transferee are expressly permitted to revise and file their income tax returns and
otner statutory returms, including tax deducted at source raturmns, services tax relums, excise
tax retumns, =3les tax and value added tax retums, as may be applicable and have exprassly
reserved the dght to make such provisions in their returns and to claim refunds or credits efc,
if any. Such returns may be revised and filed notwithstanding that the statutory peried for such
revision and filing may have lzpsed,

Filimg of the certified copy of the-order of the High Court sanctioning:this Scheme:with the
Registrar of Companies, Kolkata (West Bengal) shall be deemed to be sufficient for creating
or modifying the charges in favor of the secured ereditors, i any, of the Demerged
Undensking of the Transieror, 85 required as per the provisions of this Scheme,

Comaliance with provisions ofincome Tax-Act, 1861

The demerger in accordance with this Scheme shall be pursuant to-and in compifance with
ihe provisions of Section 2(19A4) of the Income Tax Act, 1961, or any modification or re-
ensctment thersof.

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with
any af the sa provisions at adater date, whether as a result of any amendment of law or any
judica! or sxecutive mierpretation or for any other reason whatsoever, the-Scheme shall then
stand modifisd to the extent determined necessary to:comply with the-said provisions. Such
modifieation will, howsver, not affectother parts'ofthis-Soheme.

Modifications and Amendmentstothe-Stcheme

Motwithstanding -enyihing to-the contrary contained in this: Scheme, the Transferor.and-the
Transieres [(acting through their-respective Board of Dirsctors oroa committes thesanf or
aunonzed fepreseniatives) may makesor assent, from-timeto tme, tosany modifications,
amendmenis, ciarifications or confirmations tothis Schemeywhich they deem necessary and
expedient or beneficial to the interests of the stakeholders andicr-which the High Court,
andfor which the shareholders andior creditors of the respective the Transferor and the
Trarsferee may recommend orimpose

The Transferor and the Transieree (acting through their respective Board of Directors or a
commitiss thersof or authorized representatives) shall beé-authatized {o take all such steps
and give such directions, @s may be necessary, desirable or proper, to resolve any doubts,
difficulbies or questons that may arise in regard to and of the meaning or interpretation of this
Scheme or mplementation thereof war i any manner whatscever connected therewith,
whether oy regson of any directive or orders of the High 'Court-or any other authorities or
etherwies, howsoever arising out of or under or by virtue of this Scheme or any matter
concarmed or connected therewith and to/do and execute all acts, deeds, matters and things
necessary for giving effect to'this: Seheme

Faorthe curpose of giving affect to this- Scheme or toany modifications or amendments thereof
or aggmiens herelo, the authorzed officiais of the Transferor and the Transferse may give
and ars Nereby authonzed todetermine and give alt such-directions as are necessary and

)
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5.7

such deterrmination or directions, as the case may be, shall be binding on all parties, in the
<zme manner 25 if the same were specifically incorporated in this Scheme.

Conditionality of the Scheme
This Schems is conditional upon and subject to the foilowing:

(i the Screme is being agreed to and approved by requisite majority of the various
sizsses of shareholders and creditors of both the Transferee and the Transferor as

required under the Companies Act, 1956 unless such meelings are dispensed with by
the-Hign Court;

(i) she Transferee and the Transferor (to the extent applicable) complying with rules,
requlations, guidelines issued by the Securities and Exchange Board of India and the
Sipsk Exchanges and the observation letter issued by the Stock Exchanges,

(i) sanction/agproval of approprate Governmental Authorities:as may be required under
Applicable Laws:

(1) this Scheme being sanctioned by the High Court; and

) cerifisd copies of the orders of the High Court sanctiening the Scheme being filed by
the Transferor and the Transferee, with the Registrar of Companies, Kolkata (Wyesl
Bangal)

Momwithsianding anything to-the contrary contained herein, tne norsreceipt of any sanctions or
approvals for transfer of a particular asset or liability farming part of either of the Transferor 1o
the Transieree pursuant to this Scheme, shall not affect the effectiveness of this. Scheme, If
tiha Boarc of Directors of the respective Transferorand the Transferee so decide.

Revocation andwithdrawal-of this Scheme

The Seard of Directars of the Transferor and the Transferee shall be entitied to revoke,
cancel withdraw and declare this Scheme to be of no effect at-any stage, but before the
Cifactiye date, and where applicable re-file; at any stage in case (a) this Scheme is not
appraved by the majonty of the respective sharehelders or craditors of the Transferor andior
tne Transferss andfor the High Court or if any other consents, approvals, permissions,
resstions, agreements, sanchons and conditions reqeired for giving effect 1o/ this Scheme
are not ressived or delayed: (b) any. condition or modification imposed by the-shareholders
andior k= craditors ot the Teansferorandior the Transferee the-High.Ceurt andiorany other
authonty:is nobeceapiabis; (C) thescoming into-effect of this Schemesinterms of the provisions
r=recf or filing of the drawn uwmﬁﬂs}-mmy.-ﬁauﬂmamkﬁmhwr-mﬂdmm
implication on the Transfercrandfor the Transferee;.or (d) for any ether reason whatsoever,
znc oo all such acts. deeds and things as they may deem necessary-and desirable in
connection tharewitn-and incidental thereto. ©n revecation, canceliation orwithdawal of this
Scheme, the Scheme shall be of no effect and-in“that event, ‘no rights and Diabilities
whatscever snall accrue to o be incurred infer se between the Transferorand the Transferee
or thelr respective shareholders or creditors or employees or any other person; save and
exgent in respectof any act or'deed done prior thereto-asis contemplated: hereunder or as o
any right, lizbility orcbiigation which has arisen or-accrued pursuant thereto-and-which shall
be governed and be presemed orworked out i accordance-with the Applicable Law-and in
such case. ezon party shall bearts own costs, unless otherwise mutually agreed.

Eaverability

It any part of tnis Scheme s held invalid, ruled illegal by any court of competent jurisdiction or
becomes unenforceable for any reason, whether under present or future laws; then itis the
imenton of both the Transferor and the Transferee that such part of the Scheme shall be
severstie fom the remainder af this Scheme:and this Scheme shall not be affected thereby,
unisss the deleton of such part of the Scheme shall causes this Scheme lo beceme
rriatariziy acverss to sither the Transferor or the Transferee, in which case the Transferor and
the Transierse shall attempt to bring about a modification in this Scheme, as will best
nresarve for the-parmes the benefits and obligations of this Scheme, Including but not limited

o e af theScheme.
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{b)

(e}

Mutation of property

Upan the Scheme coming into effect and with effect from the Appainted Date, the fitle to the
immovable properties of the Demerged Undertaking shall be deemed to have been mutated
and recognizad as that of the Transferee and the mere filing of the certified true copy of the
vesting order of the Coun sanctioning the Scheme with the appropriate Registrar or Sub-
registrar of Assurances or with the relevant Governmental Autharity shall suffice as record of
continuing title of the immovable properties of the Demerged Undertaking with the Transferes
pursgant to the Scheme becoming effective and shall constitute a deemed mutation and
substitution thereof.

Miscellaneous

Fost the Appointed Date, the Transferee has made or may make investments in equity shares
| preference share capital / granted loans / any other instruments to the Transferor and may
make further investments in preference share capital / grant ioans to the Transferor i relation
to ine ousiness of the Demerged Undertaking and the Remaining Undertaking. The
z~cauhting freatment of such investments and loans made after the Appointed Date will be
dacided by the Bozrg of Directors of the Transferee in its discretion, in accordance with the

applicahle accounting sandards.

Tre Transferor and the Transferes shall be entitled to declare and pay dividends, whether
interim or final, to their respective sharehalders in respect of the accounting pericd prior {o the
Effective Date.

i is siarified that the aforesaid provisions in respect of deciaration of dividends is an enabling
prowision only and shall not be deemed to confer-any right on any shareholder of either the
Transierar or the Transferee to demand or claim .any dividends, which subject to the
prowisions of the Companies Act (or Companies Act, 2013, as applicabie), shall be entirely at
the diegretion afthe Board of Directors of the Trapsferor and the Transferes as'the case-may
be. subject to such spproval of the respective shareholders, as may be required

41| costs, exoenses, charges, taxes, fees-and all other expenses, ifany, ncluding stamp duty
and registration charges, if any, arising out of or incurred in-carrying out-andimplementing the
terms of this Scheme and the incidentals thereto shall be borne:and paid-by the Transferee
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Annexure |

©art A - Details of Trademarks of the Demerged Undertaking

[ s. Trademark | Class | Application Dateof | Proprietor Registration |
No. No. Application Valid Till
i1. | Ewok I 3 | 1589342 10082007 | Hindware Home | 09.082017
| ' Retail Pyt Ltd,
2 | Evok (Homes | a5 1677516 71042008 | Hindware Home | 20.04.2018
| with soul) | Retail Pt Lid.
3. | Evok 7 1578362 15.07 2007 | Hindware Home | 15.07.2017 |
| . Retail Pvt, Ltd.
|
i | — — - -
4 | Evol {Homes T 1677517 21.04.2008 | Hindware Home | 20.04.2018
i with soul] | Retail Pyt LId.
5 T EVOK (i5g0) s | 7512242 | 12122006 | Hindware Home | 11.12.2006
i : | Retail Pyt Ltd. .
| |
8 | EVOK 18 1502530 08112006 | Hindware Home | 07.11.2016 |
| Retail Pvt. Ltd.
7. | EVOK Homes | g | 1677518 57042008 | Hindware Home | 20.04.2018
I with Seul | ' Retail Pvt. Ltd.
| B | EVDK 13 9579363 | 16.07/.2007 | Hindware Home | 15.07.2017
. | Retail Pvt. Ltd.
g | EVOK Hames 11 1677519 2104 2008 | Hindware Home |20.04.2018
: | with Soul ‘ Retail Pvt. Ltd.
! j
| 10. | Evok 1B 1579364 16.07.2007 | Hindware Home | 15.07.2017
Retall Put, Lid,
[ 11. [ Evoke iHomes 18 1677520 | 21.04.08 | Hindware Home |20.04.2018
with Sou) [ Retail Pyt d.
12 | Evok 19 1579365 16072007 | Hindware Home | 15.07.2017
| . Retail Pvt. Ltd.
13 | incasa 20 15025633 | 08.11.2006 | Hindware:Home | 07.11.2016
‘ Retail Pvt. Lid.
14 | Evok 20 1512243 12.12.2006 | Hindware Home _
- Retail Pyt Ltd.
|15 | Evok 20 1502535 08112006 | Hindware Home | 07 11.2016
| Retail Pvt. Lid.
. | .
18 Evecke [Homes 20 1671522 5104 2008 | Hindware Home | 20.042018
[ wath Saul) Retail Pvt. Lid
|
17 | Ewok 21 | 1502529 | 08.112006 | Hindware Home | 07.11.2016
| Retail Pvt Ltd.
' (previously
' Samridhi
Suppliers  Pvi
) | - | Ltd.) )
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18 evok {loga) 21 1512244 12.12.2008 | Hindware Home _
Retail Put. Ltd.
19 | Evoke (Homes 18 T 1677521 510408 | Hindware Home | 20.04.2018
: with Soul) . Retail Pvt, Lid.
[ | —— ! . :
(20 |[Evek - 24 1502536 08.112005 | Hindware Home | 07.11.2016
Retail Pvt. Ltd.
I -
|21 | Evok 1 24 1512245 1212 2006 | Hindware Home | 11.12.2018
L | | Retail Pvi. Ltd
| l
22 [Evokhomes | 24 1677524 2104.2008 | Hindware Home | 20.04.2013
| with Sou! | Retail Pyt Ltd
S : r ==
23 | Euck 26 [ 1502537 D8.112006 | Hindware Home | 07.11.2016
| Retail Put Ltd.
| - )
|24 | Euek 26 1512246 12.12.2006 | Hindware Home | 11.12.2016
' i Retail Pvt. Ltd.
| |
T35 | Evok (Homes % 1677835 | 21042008 | Hindware Home | =
| with Soul) Retail Put. Ltd.
28 | Evok (Homes 42 1677529 21.04.2008 | Hindware Home | 20.04.2018
! with'Soul) . Retail Pt Lid.
27 | Evek 77 1502531 | 06112006 | Hindware Home | 07.11.2016
Retail Pt Lid,
| |
28 | Evok 27 | 1512247 12 12.2006 | Hingware Home | 11.12:2018
i . b-Retail Pvt. Ltd.
36 | EVOK SOMES 37 577525 | 21042008 | Hindware Home -
: WIFH SOUL ‘Retail Byt Lid
|
|
(30 [Evek as | 1502538 08112006 | Hindware Home | 07112016
| i Retail Put. Ltd.
3 INCASA ~35 1502534 08.11.2006 | Hingware Home | 07112016
Retail Pvt. Ltd.
|
a2 evok 35 1512248 121220068 | Hindware Home =
| Retail Pyt. Lid,
33 | EVOK (Homes 35 1677527 21.04.2008 | Hindware Home | 20.04.2018
| with Soul) Retail Put. Ltd.
34 |Ewok av | 1579366 16.07.2007 | Hindware Home B
| | Retail Pvt, Ltd.
35 | Evok (Homes 37 [ 1677528 21042008 | Hindware Home | 20.04.2018
with scull Retail Pvi Lid.
|36 | Evek 42 1502532 | 08.11.2006 Hindware Home | 07 112016
Retail Pvt. Ltd.
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| 37 Evok 42 1512249 12.12.2006 | Hindware Home | 11.12.2016
Retall Pvt Lid.
38 | INCASA 20 1602533 DB, 11.2006 | Hindware Home _
. Retail Pvb Ltd.
i {previously
. Sarnridhi
Suppliers Pyt
o — Ldy -
Part & - Details of registered Copynights of the Demerged Undertaking
< EVOK Homes With Soul The Home Fashion Mega Store (LABEL) — Registration Mo A-
BEB44/2009
5 EVOK Homes With Soul (LABEL) — Registration Certificate Awaited.
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Annexure ||

Details of Assets and Liabilities of Demerged Undertaking of the Transferor as on the
Appointed Date

Particulars

Assets

Mon-current assets

Fixed assets
Tangible assets
Intangible assats

Long-term loans and advances
Other nan current assets

Current assets

inventories

Trade receivables

Cash and bank balances
Short-term loans and advances
Other current assets

Total Assets
Non-current liabilities
Lang-term borrowings
Long-term provisions

Current liabilities
Short -term barrowings
Trade payzhles

Other current liabilities
Shert-term provisions

Totsl Lizbilities

Amount in Rs.
(in Crores)

24.08
0.54
2462

3.89
011

28.72

35.52
1.80
0.85
1.87
0.01

40.29

£9.01

Tedg
052
1.96

2775
1438
1237

0.02

54.93

56.89
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Valuation analysis
Frivate & Confidential

<= i ¢ FOR B A

RET,.I.H:-,PJE} '

We refor 1o the discussion helid with the management of the company for carrying out the

valuation of business segmants of Hindware Home Retail Private Limited [hersmafier
referred as the "Transferor™ or "HHRPL") for the purpose of the demcrges of ds retall
business undertaking into HSIL. In accordance with the terms of the engagement, we are
enclosing our repor along with thig letter. In attachied repord. we have summanizad our
valualion analysis of the retall businesses undertaking and nsiilutonal business
undarfaking (iogether referred to as the "Business Undertakings”) of HHRPL as at 51°
March 2018 (hereinafier referred to as the “Valuation Date”) together with the description
ol methodologies Used and Lmilations on our scope of work, We have camed the
valuation on sum of part basis and have separately valued the Business Undertakings
This wvaluation report Is confidential and has been prepared exclusively for ceran
regulatary comphance purpose. It should not be used, reproduced or circulated 1o any
other parson, in whole or in pant, withoul the prior consent of AARA & COMPANY
CHARTERED ACCOUNTANTS.

Such consent will only be given after full eonsideration of the crrcumsiance at the bmo.
Trus! the above meets your reguirements.

Please feel free to comtact us in case you require any additional inforrmation o
clarifications.

FOR AARA & COMPANY
CHARTERED ACCOUNTANTS
PLACE: NEW DELHI
DATE: 0% August 2016

RAHUL BANSAL
PARTNER

M, NO. : 514855
FRN NO.: 02344TN
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Waluation analyss
Private & Confidential

As represented by the key management of the company. we undorstand that fhe
management of HSIL Limited wants lo determine the value of the Business Uniderlakings
of HHRPL as on the Valuation Date for the purpose of demaiger of retal husiness of
HHRPL intp HSIL pursuant o a Composile Scheme of Arrangement. Thus in this respact
we AARA & COMPANY, CHARTERED ACCOUNTANTS have been appointed by [5iL
o getermine (e value of the Businesses Underiakings of HHRE|

Based on our analysis of HHRPL and subject to our comments and caveals as
further detailed in this report, we have arrived af the fair value of the retail business
underiaking as [NR 18,494.74 Lacs and fair value of institutional business
underiaking as INR 461.36 Lacs.

Thus based on our valuation analysis the share capital of HHRPL allocable
between the retail business undertaking and the institutional busincss undertaking
i 88%6:2%.

Mote in armving at the far value of the Business Undertakings (o, e retall businuss
undenaking and the mnstitutional business undertaking the entire share capital consisting
of equity share capital, nen-cumulative redeemabic referance share capilal and securily
premitum account has been lreated under ane class for the purpese of valuation sfior
discugsing with the management.
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ABOUT THE T ACTION

Based on the discussions held wah the Management and Koy Manageral Persgnne
"KMPs"), we understand that fhe management of HSIL wants to understand the value of
the Business Underakings of HHRPL for the purpose of demerger of retall business
undenaking of HHRPL Into HEIL pursuantto a Compesite Scheme of Arrangement

SCOPE OF SERVICES

This valuation repon has been prepared by AARA & COMPANY, CHARTERED
ACCOUNTANTS {o determine the value aof the Business Underakings of HHRPL, YWe
have analyzed the financial statements and business model of HHRPL as well a5 looked
inlo-the aclual status of the COMmpany

SCOPE LIMITATION

This valuation report has been Prepared on the basis of the Certified Projected
Financials provided separately for the relall business undertaking and the institulisna
business undertaking as well as the information avallable n public domain, along with
discussion held with the KMPs. It is pertinent lo mention that the valuation of a businozy
15 nol an exacl stience and ultimately depends upon a number of factors ke the past
financials; expecied financial results, industry scenano, rmarke recogmbion elc and any

change in this may have Significant valualion impact

The valuation exercise was carried out under the following limitations:

* The valuation analysis of the Business Undertakings of HHRPL is based upon the
tuture projections of HHRPL provided ta us. which Is based upon vanols assumptians
made by HHRPL refating to the bperatans of s business and any change in [hege
assumptions may have an impact on the conclusion of this report

+ We have not made an appraisal or ndependent valuation of any ol the assets or
liabilties of HHRPL and fave nol conducted an audit or due diligence o

reviewed/validated the financial data provided by KMPs

* The scope of our work has been limited both in terms of the areas of the business and
cperations which we have reviewsd and {he extent to which we have revieswed thorm

Page | 4




Valuation analysis
Private & Confidential

There may be matters, other than those noled in this report, which mighl be rélevant in

the cantext of the transactian and which a wider sCope mighl uncower

Cur valuation s based on ilg manygement cartified projections prowded to us: which

they believe will hold goed in the time to come and we have relind aocordingly, we

can't comment on the same and believe that this valuation holds Irue 1l the projections

detaiied by the management are actually achieved

Hagi
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Valuation is ine process of determining the “Economic Wealth™ of company under cerain
assumptions and limiting condition and subject to data available on the valuation dato |t
is pertinent to mention that the valuation of & business is not an exact science and
ultimalely depends upon a numbaer of faciors like the purpose of valuation, stage of
ousiness, past financials, expected financial resulls, industry scenare. markel Tesignition

Bil
Globally there are only three approaches o valuation namizly

= Assel Approach,
« [ncome Approach; and
« Markel Approach

In the present context we have applied the income apgproach as HHRPL has business
and fair value can be judged based on the future earning polential, we have ignared the
marke! approach as there are no exact peer avallable with the same maturity stage of
business

METHCDOLIGIES CONSIDERED FOR VALUATION ANALY SIS

We have looked into all the approaches to valuation but finally restricted curselves ta thie
income approach looking into the business model, maturity stage of business and alse
the segment to which this company belongs to. Under Income approach we have apphed
the Discounted Free Cash Flow Methodology ("DFCF)

DISCOUNTED FREE CASH FLOW METHOD (BFCF):

The DECF to equity method expresses the present value of the business attributable 1o
equity sharehoiders as a funclion of its future cash earnir s capacity. This methodoloay
works on the premise thal the value of a business is maasured 0 terms of futhiee cash
flow streams, discounted 1o the present time-at an appropnate discount rate. The value of
the equity is arrived at by estimating the Free Cash Flows ("ECF’) to equity
discounting the same ai the cost of equity ("Ke"). The DFGF method using the FCF,
vatues the benefits that accrue to the equity shareholders of the company, This is

estimated by forecasting the free cash flows availabile for :he}.ﬂ_ company (which are derived

AT AN
oNg N
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or the basis of likely fidure earmings of the ecompanies) and discounting thoso cash flows
to their present value at the Ke. The DFCF methadology is considerad fo be the mos!
Appropriate basis for determining the earing capability of a business 1l expresses the
value of a business as a function of expected future cash GETIRgS 0 present value

terms, The @pproach seeks o measure the ninnsic aptlity of the business to generato
cash attrbutable 1o ils equity shareholders

In the DFCF approach, the appraiser astimates the cash flows of any business after all
operating expenses, taxes, and necessary investments in wiorking capital and capex
being met. Valuing business using the free cash flow to stockholders requirns estimating
only free cash flow to the shareholders, after debt holders have been paid off. As this
methodology Is focused at the shargholders <o the interest and [inanos
faducted

We have been provided the projected financial statements considering business
plan of the Business Undertakings based on which, wa have calculated the value of
HHRPL under DFCF and then derived the valug by ad bts and cash
balance as on the date of valuation,

The following table provides generalized steps for using discounted free cash

flo astima [ of the firm a to derive the value of shareholders

]

Criargas are also

of HHRPL.

1 1y

PR

" STEPS FOR FINDING FCFTOVA
Profit before tax 1 Step

1:Arrive at ﬁl E!_efrﬁ-l a:;

Tazes Step 2: Less lay

- Profit after tax

vl MNon-cash costs
Capilal expendiiures
Inerease in NCWO

Interest Cost (Fost Tax) |

Terminal Value

| -

Sfﬂh'_ﬁzﬁdauﬁach non-cash cosls (atready subtracted
in step 1)

Step 4: Subtract capital expenditures

Step § Sublract Intreases in nan cash working
capital

Step 6 Adding Interest cost (post Tax)

Step 7. Add the terminal value acoruing in the final
yEar

= DFCF
=] Enterprise Value

i

_St'ep 8: Discount the FOF for each year with WACC
Step & Value of the Firm
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+ CashasonValuafion | | Step10: Adding Cash
Date
| Dant as on Valuation | | Step11:Substract Debt
| Date
=] E?Lt'r-l;' Value [ Step12:Value 1o the sharehoiders

Far the purpose af valuation of the shares and 0 this transdctian through D8 C
methodology. we have relied upon the separale proections  lor the Business
Undertakings as provided by the KMPs for next 5 financial years ending 2021 duly
suppiemented by iis terminal value based on the Gordon Model zlong with the
discussions held with the KMPs ang extrapolating the free cash flows at an annual growih
rate ol 5 percent to perpetuity for both the business segment.

To arrive at weighled average cost of capial ["WACCT), we have calculaled the e to be
16.15.%, WACC to be 13.62% for the retail business underiaking and Ke (o be 14,1 5%
tincluding additional risk prémium) and WACEC of 15.93% for Institutionai Dusiness. Fo
caiculating the cost of equity as per Modified CAPM Meodel ie. [Ke = Rf+ B (Rm-Rf)
*CSRP], we have considered the Risk Free rate as per 10 year government bond yieid.
The return from the market is taken as 20 years gverage return from the indian Senses
and the Bata value (B) based on its Comparable Companies

Fhgee |'8
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= This report has boen ssued on the specfic reguest of HSIU 1o ascertan the valee o
the Business Lindertakings of HHRPL for the demerger of retal business undertaking
of HHRPL into HSIL pursuant ko the Composite Scheme of Arrangement  [This report 1=
prepared exclusively for the above stated purpese and must not be copied, disglosco
af circulated or referred 1o in corespondence or discussion with any oither pary
Neither this nor its content may be used for any other purpose withoul priar written
consent of Mis AARA & COMPANY, CHARTERED ACCOUNTANTS.

« The uvaluation analysis of the Business Undertakings s basod dpon the Tulurc
projections of HHRPL provided to us and values appearnng i the provisional Imancizl
statement of HHRPL for the year ending 31 March 2018 provided to us which s
based upon various assumplions made by HHEPL relating to the operations of its
busmess and any change in these assumptions may have an impact on the conclusion
of this report.

» Mo Investigation of HHRPL's claim to tifle of assets has been made for the purposd of
this report and HHRPL's claim to such rights has bean assumed to be valid No
consideration has been given o liens or encumbrances aganst the assats. bayand ho
ipans disclosed inaccounts Therefore, no responsibility is assumed for matter of legal
naturs

« |n accordance with the cuslomary appreach adopted in valualion exorcise, we have
summarizaed the valuation analysis of the Business Underlakings of HIHRPL based on
the information as was provided to us by the KMPs of HHRPL bolh writlen, verbal and
other publically available information. We do nol assume any respansibility far the
accuracy ar reliability of such documenis gn which we have rolied upon in forming o
apinon

« [his repon does not look into the business/commercial reasans betind the ransaction
ner the likely benefils ansing out of the same. In addition we express no opinion of
recommendation, and the shareholders are expecied to exercise their own discration

s \We have no present or planned future interest in HHRPL and HSIL and the fee for lhis
valuation analysiz |s not contingent upon the values raported herein, The valuaton
analysis contained herein is nol nténded lo represent the value at any time athar than
the date that is spacifically stated in this repor

« e have not carried ool valuation of land and buildmg of HHRPL and solely retiea
upan the mlormation provided to us by the KMPs of HHRPL

« \We and our affiiiates in the past might have provided or In the fulure may provide
consulfing services on a professional capacity and disclaim holding any jnterest in
HHRPL or HSIL

s Tha mpor is to be read In lefalily, and not in pads m conjunction with the relevan
documents refarred 1o Herein,

« In no cwocumsiances shall the liabiity of a valuer, ds parners, s directors or
employeas, relating to the services provided in connection with the engagemeant sat

Page | 3
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gut In thes valuanon repor shall exceed the amount paid 10 such valuer in respect of
the fees charged by it for these services

Page | 10
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LT Aohixure- VALDATION COMPUTATIGN
DISCOUNTED CASH FLOW ANALYSIS OF RETAIL BUSINESS
2017 2018 2048 2020

| PAR] AllAmount in INR Lacs

Turnover — 11,489.38  14,12848 | 1737458 = 21,367.29 |  26,278.31 | -

PBT (680.78) | 11170 | BO073 | 1,832 88 m 3,236.56 = |
Less : Direct Taxes Paid = 1 = | = = | = . 2

PAT (680.78) | 111.70 B00.73 | 193288 | 323686 -

| 56085 608.65 65665 704.65 752 65 = |

. tal Expendit ) | 350.00 400.00 400.00 40000 | 400.00 : |
Add - Interest (Post Tax) L 027 | 28361 | 246 | 3fese | sese . -
Less: Non Gash Working Capital 372.86 (111.08) 31636 | 41.93 . 63657 .

Free Cash Flow | (542.73) 71510 | 105347 251518 | 333119 | 30,051.66
 Discounting Factor 088 0.77 0.68 060 0.53 o053
 Present value of Cash flow | (arr.e8) 553.96 71827 | 150935 | 175944 1587242
Enterprise Vatue 19,835.76 . R (i

_ Add: Cash +Surplus as on 31 .03.2016 ) B " | — B
_ Less: Debt as on 31.03.2016 — 2,35863 B i DO i
Em:n on losses . 869.76 i ) e 1
| Value of Retail Business | 18,494.74

7552 9289 114,25
26 05 36 74 5048 | z

i .:.E.E..E,.
PBT o
Less : irect Taxes Faio




tian anaivsis
Configentia

| PAT -
. Add Depreciation —
| Less Capital al Expendilure

L Ada - Interest (Post Tax)

Less Non Cash Working capital

| Free Cash Flow

. Discounting Factor
Present value of Cash aus__

._ Enterprise Value

Add: Cash +Surplus as on 31 .mm.,mnm.m

|

A =

4173) | 1776 | 2608 36.78 50.18
034 | 103 | 117 | #\ 1.48 -
(280.60) | (67.89) 1.38 0.18_ 277 -
239.20 _| 8668 | 2584 3781 | 4889 341.96
__ 08 074 064 055 | 048 0.48
1206.34 6449 | 1659 2093 | 2335 | 16332
495,03 | 1 .u
1427 )i e -
4783

_ 461.36
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REFORT OF THE AUDIT COMMITTEE OF HSIL LIMITED RECOMMENDING
THE DRAFT SCHEME OF ARRANGEMENT BETWEEN HINDWARE HOME
RETAIL PRIVATE LIMITED AND HSIL LIMITED AND THEIR SHAREHOLDERS
AND CREDITORS

MEMEBERS PRESENT:

1] Mr. N. G. Khaitan — In the Chair

3y MWr. Salil Bhandari - Member

IN ATTENDANCE:
Mg Payal M Par - Company Scerstan
1. PREAMBLE AND BACKGROUND

A draft scheme of arranpement under Section 391 to 394 ol the Companies aol
1956. read with Sections 100-104 al the Companiés AdL 1956 and for applicable
sectioms of the Companies Act, 2013, belween Hirclware Home Retail Povate
Limited (the Transféror) and HEIL Limited [the Transleree] and their respective
Shareholders and Creditors, was placed before the Audit Commirtee of the Board
of Dhirectors of HSIL Limited (“Audit Commitiee”] at their meeiing held on 104
August, 2016, by the management of HSIL Limited for consideration and, if
thought fit, 1o recommend the Draft Scheme (o the Board of Direetors of TISIL
Limited.

The Securities and Exchange Board of India [*SEBL) vide its Circular Ko
CIR/CFDICMD/ 16/2015 dated a0t Navember, 2015 {“SEBI Cieular”), hag
amonest other requirements, sought a repoert from the Audit Commirtee of Listed
companies recommending the draft scheme.

Pirsuant 1o and in comphiance with the SEBI (Listng Obligations and Lhsclosurs
Reguitenients) Regulations, 43015, the Audit Committee at their meeting held on
109 August, 2016 has examined the following documents, amongst others,

Draft Composite Scheme of arrangement

Valuation report issued by M/S AARA & Lompany, Chartered Accountants..
Fairness Opinion issued by M/S Corporate Professionals Capital Privale
Lirmited, (Merchant Bankers)

Cerfilicate [rom M /s Walker Chandiok & Co, LLP, Statutory Auditors af the
Cumpany, in ferms of Regulaten 37 of the SEE! (Listing Obligations and
Bisclusure Regquirements] Hegulations, 2015 rend with Para 1 {A) 15} of
Annexure | of the SEBL -Circular ponfirming that' the accounting treatment
contained in the Draft Scheme is in rompliance with SEBL (Listing
Obtigations and Disclosure Requirsments] Regulations, 2015 and circulars
jssued thersunder and all the applicable Accountng Standards notfied by
she Central Government under the Companies fct, 2013

L. b ¢

o

U e For HSIL LIMITED

HEILLIoWeRd chJ COMPANY SECRETARY

Corporate Gffice: 307-302, 1M Fleos Park Centra, et MRS, Glrgaon, Harvana- 122 001, T-E1-128-477 3200, F 2977 242528593,
Rogistered Office: 2, fied Cross Blace. Eolkata, West Bengal - 700 007, T <91-33-22387400/07, F+31 -33-22487043
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Since, HHRPL 1s whally dwned subsidiary of the Company, the Company
owns 100% of the paid up capital of HHRPL and as a result of the
arrangement, the shares held by the Companv in HHRPL will stand cancelled,
With 1o issue of shares or payment of other consileration by the Company 1o
the shoreholders of HHRPL,

The Audit Committer alsp reviswed und noted the fellowing:
2. SALIENT FEATURES OF THE DRAFT SCHEME

his Scheme groposes to demerge the Demerged Undertaking, comprising the
retall business undertaking of the Transferor, from the Transferor and transfer
the same to the Transferee, on & Zoing concern basis, such that the Demerged
Undertaking hecomes the undertaldng of the Transferée on and from the
Appointerd Date. On and from the Appeinted Date, the Transferor will continue
with the husiness of the Remaining Undertalking,

3. RATIONALE OF THE SCHEME

The Audit Committee at its meeting held on 10th August, 2016 noted the
background and rationale for the said Scheme. The rationale for the demerger of
the Transferred Undertaking inta the Transferee is. inter alia, as follows:

= Ensuring provision of adeguate and necessary hnancial stpport and
imanagkral capabilities  of the Trunsferee {or the growth ' of  retail
Hissiness ) Demerged Undertaking:

= consolicating retail business undenaking with the Transferee to achieve
synergies. in eperations and optimal utilizsation of resources, therehy
reducing operating costs of running the Demerged Undertakmy;

= reducing the inter se trarsactions between the Transleree and the
Transferor, thereby reducing odministrative  costs ared achieving
efficlencies: and

= enhancng the shareholders' value of the Transferee and Transferor.
} 4. RECOMMENDATION OF THE AUDIT COMMITTEE

The Audit Comumnittes, after perusal, deliberation and review of the provisions of

the Draft Scheme along with the Valuation Report, Faimess Dpinion and ather

documents Lsted above do hereby unanimously recommend the Draft Schemes

nter-alia, mking intg consideration that thers would ot be any’ isstance of

shares and comsequently no valuation process is required] for faveurabis

consideration by the Board of Directors of the Company, SEHI, the BSE Limied
[ and the Natiomal Stock Exchange of India Limited,

Mo HSIL LIMITED

—_— _'._ - — R F o
£ YEZL.
- | b o \.-—-'"\.‘_._,..
Pigce: Gurgaon NG, E{ha.tt.a.n
Date! 1O Aupust, 2016 Chaintan of the Audit Committee

HEIL Limited
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{3 L omarate Fotession

To,

The Board of Directors Ref. No: CPC/MB/62A/2016-17

Hindware Home Retail Private Limited SEBI Reg. No: INM00001143
AND

HSIL Limited

Subject: Fairness opinion for the proposed demerger of Retail Business Undertaking
of Hindware Home Retail Private Limited (“Transferor”) to its holding company HSIL
Limited (“Transferee”) pursuant to the Composite Scheme of Arrangement in terms of
sub-para Para 8(b) of Para I(A) of Annexure | of SEBI Circular No.
CIR/ICFD/ICMD/16/2015 dated 30 November 2015 read with the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafter referred to as the “Circular”) issued by the Securities
and Exchange Board of India (“SEBI”)

Dear Sirs,

We refer to the request made by the management of M/s HSIL Limited (hereinafter referred
to as "HSIL"/ “Transferee”) and M/s Hindware Home Retail Private Limited (hereinafter
referred to as "HHRPL"/ “Transferor”), for the purpose of arriving at an opinion on Valuation
Report and Share Entitlement Report each dated 09 August 2016, issued by AARA &
COMPANY, Chartered Accountants (hereinafter referred as “Valuer”) in respect of the
proposed Composite Scheme of Arrangement w.e.f. the appointed date i.e. 15 April, 2015 to
be sanctioned by the Hon’ble High Court of relevant jurisdiction u/s 391-394 of the

Companies Act, 1956 read with Section 100-104 of Companies Act, 1956 and other
applicable Sections of the Companies Act, 2013 (to the extent notified).

In terms of our assigned engagement, we are enclosing our opinion along with this letter.
Please note that this is just an opinion on the captioned subject on the basis of the
documents submitted to us and does not constitute our independent Valuation or Share
Entitlement Analysis. All comments as contained herein must be read in conjunction with the

Caveats to this opinion.
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The opinion is confidential and has been prepared exclusively for the management of the
Transferor and Transferee. It should not be used, reproduced or circulated to any other
person, in whole or in part, without the prior consent of Corporate Professionals Capital
Private Limited, such consent will only be given after full consideration of the circumstance at
the time. We are however aware that the conclusion in this report may be used for the
purpose of certain statutory disclosures and we provide consent for the same. Please feel

free to contact us in case you require any additional information or clarifications.

Yours Faithfully,
For Corporate Professionals Capital Private Limited

C)ﬁaﬂ?“[@ MNome e J— }Trrﬁ

Chander Sawhney Maneesh Srivastava

[Partner]
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Content

Context and Background

Brief about Companies
Valuer Analysis
‘Conclusion & Opinion

Caveats
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1. We understand that HSIL Limited is a widely held listed company having its equity
shares listed at Bombay Stock Exchange Limited ("BSE") and National Stock of India

Limited (“NSE”). It is proposed that HHRPL shall demerge its retail business

undertaking (hereinafter referred as “Demerged Undertaking”) into HSIL on a
going concern basis and reduce and reorganize its share capital through a
Composite Scheme of arrangement (“Scheme”) under the provisions of Section 391 to
394 of Companies Act, 1956 read with Section 100 to 104 of Companies Act, 1956 and
other applicable Sections of the Companies Act, 2013 (to the extent notified).

2. In accordance with SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (hereinafter referred to as “Listing Regulations”) read with SEBI Circular no
CIR/CFD/CMD/16/2015, dated November 30, 2015, listed companies are required to
submit the “Fairness Opinion” obtained by a Merchant Banker on the Valuation of assets
/ shares done by the Valuer for the listed entity and unlisted company.

3. With reference to the above, we Corporate Professionals Capital Private Limited
have been appointed as a Merchant Banker by HSIL & HHRPL to provide the “Fairness
Opinion” on the said Scheme.

|'“' = ’ b
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1. Hindware Home Retail Private Limited (“HHRPL” or “Transferor”)

Hindware Home Retail Private Limited (hereinafter referred to as “HHRPL" or the
“Transferor’) is a private limited company incorporated and existing under the provisions of
the Companies Act, 1956 (now Companies Act, 2013, to the extent notified and made
applicable), with its registered office at 2, Red Cross Place, Kolkata - 700001. HHRPL was
incorporated on November 24, 2005 in the State of West Bengal as Samridhi Suppliers
Private Limited. Consequent to change of name of the Transferor to the present name
Hindware Home Retail Private Limited, a fresh certificate of incorporation dated November
28. 2006 was issued by the Registrar of Companies, Kolkata (West Bengal) in favor of the
Transferor. The Corporate Identity Number of the Transferor is U51 109WB2005PTC106307.

The Transferor is a wholly owned subsidiary of the Transferee.
2. HSIL Limited (“HSIL” or “Transferee”)

HSIL Limited, (hereinafter referred to as "HSIL" or the “Transferee”) is a public limited
company incorporated and existing under the provisions of the Companies Act, 1956 (now
Companies Act, 2013, to the extent notified and made applicable), having its registered
office at 2, Red Cross Place, Kolkata - 700001. The Transferee was incorporated on
February 8, 1960 under the name Hindusthan Twyfords Limited. Subsequently, the name of
the Transferee was changed to Hindustan Sanitaryware & Industries Limited with effect from
May 3, 1969, and the Transferee obtained a fresh Certificate of Incorporation from the
Registrar of Companies, Kolkata (West Bengal), 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 (West Bengal) on March 24, 2009 in favor of the Transferee. The Corporate Identily
Number of the Transferee is L51433WB1960PLC024539. The Transferee is authorized 10
and is inter alia engaged in the business of 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. The equity shares of the

Transferee are listed on the Bombay Stock Exchange and the National Stock Exchange.
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« The Valuation of the Retail Business and Institutional Business of HHRPL has been
carried by Valuer M/s AARA & Company, Chartered Accountants as per their report dated
09 August 2016. Further, basis the reading of the draft Scheme, Valuation Report, Share

Entitlement report and discussion with the Management, we understand that:

_ There would be no change in the shareholding pattern of HSIL pursuant to the
coming into effect of the Scheme.

_ No new shares are proposed to be issued by HSIL as HHRPL is wholly owned
subsidiary (WOS) of HSIL.

Pursuant to Demerger as per the scheme of arrangement

The issued, subscribed and paid-up equity share capital of the Transferor shall be
reorganised by reducing the face value and paid up value of equity shares of Rs 10 (Rupees
Ten) each of the Transferor to Re 0.20 (Paisa Twenty) each. Simultaneously, the equity
share capital of the Transferor shall be reorganized and consolidated and as a result, every
shareholder of the Transferor holding 50 (Fifty) equity shares of face value and paid up
value of Re 0.20 (Paisa Twenty) each shall be issued 1 (One) equity share of face value and
paid up value of Rs 10 (Rupees Ten) each.

Further, the issued, subscribed and non cumulative preference share capital of the
Transferor shall be reorganised by reducing the face value and paid up value of preference
shares of Rs 100 (Rupees Hundred) each of the Transferor to Re 2 (Rupees Two) each.
Simultaneously, the noncumulative preference share capital of the Transferor shall be
reorganized and consolidated and as a result, every shareholder of the Transferor holding
50 (fifty) preference shares of face value and paid up value of Re 2 (Rupees Two) each
shall be issued 1 (One) preference share of face value and paid up value of Rs 100 (Rupees
Hundred) each.

And, the securities premium shall stand reduced by an amount of Rs 20,58,00,000 (Rupees
Twenty Crore Fifty Eight Lacs).

It is further clarified that any share capital of the Transferor issued and allotted post the
Appointed Date and prior to the Record Date shall be reorganized and adjusted in
pursuance to the demerger and the transfer and vesting of the Demerged Undertaking in the
Transferee, in the manner as provided in Paragraph 1, 2 and 3 above

It is hereby clarified that pursuant to the reduction and reorganisation of capital of the

Transferor in the manner as provided under Paragraph 1to 4, no fractional equity shares or
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non-cumulative preference shares shall be issued by the Transferor and all fractional

entitlements shall be rounded off to the nearest higher integer.

The valuer has further relied upon the division wise Balance Sheet of HHRPL as on 31st

March 2015 as certified by the Management and provided to us.
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» With reference to above and based on information provided by the management/ Valuer of
the entities forming part of the Scheme and after discussions with the management/Valuer,

we understand that the present Scheme has been proposed to:

- ensure provision of adequate and necessary financial support and managerial
capabilities of the Transferee for the growth of retail business:

- consolidate retail business undertaking with the Transferee to achieve synergies in
operations and optimal utilisation of resources, thereby reducing operating costs of
running the retail business:

- reduce the inter se transactions between HSIL and HHRPL, thereby reducing
administrative costs and achieving efficiencies; and
— enhance the shareholders' value of HSIL and HHRPL.

» Subject to above read with the caveats as detailed later, we as a Merchant Banker hereby
certify that pursuant to SEBI Circular no CIR/CFD/CMD/16/2015, dated November 30,
2015 have reviewed the Valuation Report and Share Entitlement Report of the Valuer,
AARA & Company, Chartered Accountants, for the proposed demerger of the retail
business undertaking of HHRPL and vesting of the same with HSIL on going concern
basis and reducing and reorganization the capital of HHRPL to be fair and reasonable to
the shareholders of both the Transferee and Transferor.
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" CAVEATS =

~ We wish to emphasize that; we have relied on explanations and information both verbal
and written provided by the respective key managements, Valuer and other public
available information while verifying the valuation report. Although, we have reviewed

such data for consistency and reasonableness, we have not independently investigated

or otherwise verified the data provided.

~ We have not made an appraisal or independent valuation of any of the assets or
liabilities of the companies and have not conducted an audit or due diligence or

reviewed/validated the financial data except what is provided to us by the Companies.

» The scope of our work has been limited both in terms of the areas of the business and
operations which we have reviewed and the extent to which we have reviewed them.
There may be matters, other than those noted in this report, which might be relevant in

the context of the transaction and which a wider scope might uncover.

» We have no present or planned future interest in M/s Hindware Home Retail Private
Limited and M/s HSIL Limited and the fee payable for this opinion is not contingent upon
the opinion reported herein.

» Our Fairness Opinion should not be construed as investment advice; specifically, we do
not express any opinion on the suitability or otherwise of entering into the proposed

transaction.

» The opinion contained herein is not intended to represent at any time other than the date
that is specifically stated in this Fairness Opinion. This Fairness Opinion is issued on the
understanding that the Management / Valuer of M/s Hindware Home Retail Private
Limited and M/s HSIL Limited has drawn our attention to all matters of which they are
aware, which may have an impact on our opinion up to the date of Valuation. We have
no responsibility to update this report for events and circumstances occurring after this
date.

» This Fairness Opinion of ours as a Cat-1 Merchant Banker is subject to the caveats
above as well as the Caveats of the Valuer mentioned in its Valuation Report dated
August 09, 2016.

10
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» The Fairness Opinion provided by us should not be construed as a legal opinion on the
Petition to be filed u/s 391-394 of the Companies Act, 1956 read with Section 100-104 of
Companies Act, 1956 and other applicable Sections of the Companies Act, 2013 and
other applicable provisions of the Companies Act. 1956 and the Companies Act, 2013 (to
the extent notified).

» Qur report is not, nor should it be construed as our opining or certifying the compliance of
the Scheme with the provisions of any law including companies, taxation and capital
market related laws or as regards any legal implications or issues arising from such

proposed Scheme.

11
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F arm Ne of Records No of Shares

PHYSICAL 2357 1156319
NSDOL THEGE BI5E2717
CBSL 7480 3577358
TOTAL 26733 72286385
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HSILLTD
Shareholding Summary as ph 10/B8I2016

Farm No of Records Mo of Shares

PHYSICAL 2357 1156316
NSDL 16817 67540232
COSL 7445 3580844
TOTAL 26618 72286395




i Www.avok.in
EVOK
HAOMEL wiTis U
HINDWARE HOME RETAIL FPRIVATE LIMITED
PRE-SHAREHOLDING PATTERN AS ON 10.08.2016
Equity Shares o
Sr. Name of Shareholder HNo. of Shares Face Value of % of
No. shares(Rs) Shareholding |
1. | HSIL Limited 31999997 10 =+
2. | Mr. Niranjan Kumar Goenka* 1 io i 100%
3. |Mr G.L. Sultania* _ 1 10
4. | Mr. Radhe Shyam Sharma* 1 10
| | Total 32000000 100%
*Nominee of HSIL Limited
| Non Cumulative Redecmable Preference Shares ]
Sr. Name of the Shareholder No. of Shares Face Value % of
No. of Shareholding
J Shares({Rs)
1. | HSIL Limited 8990000 100 100%
POST-SHAREHOLDING PATTERN AS ON 10.08.2016
Equity Shares ]
Sr. Name of Shareholder No. of Shares Face Value % of
No. of Shareholding
(- shares{Rs)
1. | HSIL Limited 63997 6.
I;Q.__Hr. Niranjan Kumar Goenka* 1 10 100
3. | Mr. G.L. Sultania* 1 10
| 4. | Mr. Radhe Shyam Sharma* 1 10 —
Total 54000 100% ]
*Nominee of HSIL Limited
Non Cumulative Redeemable Preference Shares - ]
Sr. Name of the Shareholder No. of Shares Face Value % of
No. of Shareholding
Shares(Rs)
1. | HSIL Limited 179800 ,l 100 100%

For Hindware Home Relal| Private Limited

(Registard Office)
2. Ped Cross Placs, Kolkata - 700 607

c@mﬂd

N

Company Secrelary

Hindware Horma Betall Privatn {mitad
Unit o, 307, 302, 3rd Fioor, Purk Genira

Sectar-30, Gurgaon-122001
Email : evokcans® hirsdhvearne eo.in
CIN = LS {08WR 20059 T DE3GT

tel. 48 124 Jr7E200-201
fax 1671 724 4000800, 06
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The financial details and capital evolution of the transferee for the previous 3 years as per

the audited statement of Accounts

Name : HSIL Limited

Rs. In [3cs
As per last i
Audited 1 year prigr to | 2 years prior
Financial year the last to the last

Audited Audited
Financial Year |Financial Year

2015-16 2014-15 2013-14
Equity Paid up Capital 1,445.97 1,445.97 1,320.97
Reserves and surplus * 118,036.45 109,855.90 78,559.32
Businass Reconstruction Reserve 30,623.91 32,267.37 32,267.37

Carry forward losses . -
Met Waorth®*® 109,336,612 101,156.07 6o, 734.49

mMiscellaneous Expenditure - - -
Secured Loans 40,608,387 56,062.56 45,803.48
Unsecured Loans 19,806.35 19,079.54 1403931
Fixed Assets *** 155,629.37 159,307.97 160,654.05
Income frorm Qperations(Net) 194,429.66 185.701.68 | 174,647.01
Total Income (Net) 194.815.38 1R6,063.32 | 17502151
Total Expenditure **** 17631876 170,838.68 | 165,269.70

« |Exceptional item - - -
Profit before Tax 18.406.62 15,224.64 g, 75181
Profit after Tax 11,670.32 10,414.97 5.619.97
Cash profit (excluding deferred tax expense} 22,798.95 2147360 16,072.48
'EPS (Rs.) 16.14 15.70 g.51
Book value [Rs.) 20763 198,58 169.80

* includes Rs. 10000 lacs transferred from Business Reconstruction Reserve which cannot be

used for issue of bonus shares and payment of dividend.

*= Mot worth as defined under section 2({57) of the Companies Act, 2013.

#=+ Elxad Assets includes CWIP
#¥*= Total Expenditure includes depreciation and flnance costs.

HSIL Limited
Ar GSINULTE 12007 DHEAS 1B Cortifwd Company)
CIN  LS1433WEB1060PLCD24539

Rirglutered Office -
F Fare,
divind Uermggnt - Pl

- i O
LY bsieay

SR TACE. JR4AR TR0l Fam - =§1-33-Z8M8 1045
Corporate office ©
W =G02 i Floor, Park Centra, Sedtar 30, MHH, Goigaon - 122 001 i
TSt t0-000 00, Fax +91- 124420 2088/ 59

wiww, hindworehames. com

HSIL
CERTIFIED TRUE €Ot
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The financial detail and capital evolution of the transferor for the previous 3 years as per the
audited atatement of Accounts:

Mame of the Company : Hindware Home Retail Private Limited

- As. In lacs

As per last 1 year prior to | 2 years prior to the

Audited Financial the fast last Audited
year Audited Financial Year
Financial Year
2015-16 2014-15 2013-14
Equity Paid up Capital 3,200:00 3,200.00 2,200.00
Preference Paid up Capital £,990.00 6,230.00 E,290.00
Reserves and Surplus (10,191.25) {8,143.63) (6,378.69)
Met worth * 1,998.75 1,346.37 2,111.31
Secured Loans 1,956.36 2,687 .69 3,296.11
Unsecured Loans 450.21 606.02

Fixed Assets 1,868.44 2.464.27 2.826:25
Income from operations 9, 764.25 10,382.77 9,360.63
Total Income 9. 771.71 10,386.90 9,364.68
Total Expenditure ** 11,819.32 17,130.37 11,389.02
« |Profit before tax {2.047.61) [1,743.47) {2.024.33)
Profit after tax {2,047.61) [1,743.47) (2,024.33)
Cash Profit [1,523.45) (1,174.67) {1,5585.33)
EPS {Rs.) {6.40) (6.04) 5.20)
Book Value {Rs.) {21.85) (15.45) {18.39)

* Net worth as defined under section 2{57) of the Companies Act, 2013.
*= Total Expenditure includes depreciation and finance costs.

vor Hinowire Home Kesil Povate Limited

Vit

Lirector,

i Hosme Patull Privabe Lisiioo
Uit No: 301, 302 3rd Fogr, Parde Lantm
i drtan Hlea) Secion 30, Guntgacr 122001

2. Fingl Cross Plaoe, Kofkata - 700 001 EtN- U51139WBMD5F’TC1UE3{]? il S 424 T TR0 201

fiix #1124 428285559
gyakcara s
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Walker Chandiok & Co LLP
\Formery Waker, Chandiok & Ca}
Z1st Floor, DLF Sguare

Jacarinds Marg, OLF Prgse s
Gurgzan 122002
.1101 ladia
IMe Board of Direcrors, T49] 124 467 B0
HEIL, Linyred F+51 124 462 8003

2 Red Cross Mace,
boiksra-T000 £,

West Beagal.

Report on Accounting Treatment in the Proposed Composite Scheme of Arrangement

We, the stiutoey auditoss of HSIT Limited, (hercinafier reforred 1o as the ‘Company’}, at your request-have
eximined the proposed sccounting trearment specified in paragriphs 4.2 () of Parc IV of the Propeassd
Composite Scheme of Arrangement betwoen e Company and Hindvwire Home Rerail Private Limired fu
whally owned subsidiary of the Company) prepased by the Board of Direcrors of the companies involved
{hereinafter referred 1o as the Proposed Compasire Scheme'), vwath referenice o the compliance of the said
AECoUnung trearment with the Accounting Standards neified under section 133 of the Companies Aer, 3013
(the 'Act) read wath the Companies (Indian “Accounting Standards) Rule, 2015 and orher genesally accepred
accounting principles. Furher, We, at your speafic request, have also examined the accounting trentment
spectfied pamgraph 4.2 (&) of Parr IV of the Proposed Composite Scheme with reference e
compliance of rhe s aecounting treatmens with the Accounting Stadisds #pecilied under the Secrion 133
of the At read with Rude 7 of the Companics [Aecounts! Rules, 2014,

Management’s Reg ponsibiliny

The respomsibility for the prepasaton of the Proposed Composite Scheme and irs comphiance with the
selevant laws and rugulations, including the applicablec Accounting Standards, as the case may be, as aforesaid,
i that of the Board of Dhirectars of the Companies involved. The Board of Directors of the companies
involved are also responsible for ensudng compliance with apphenble laws and regulanons in relatdon o g
prepamion of the Proposed Composite Scheme and provitding all the nformaton 1o the Secudtes and
Fxchange Board of India ang the relevir spaek exchanges.

Auditor’s Rcspoﬂsibﬂ.it}r

Char responsibility is to- examine and repoer whether the accounting tremtment specified in pargraphs 4.2 (b}
and 4.2 (¢} comained in Part TV of the Proposed Composite Sclisme complies with the Accounting Standards
notfied under section 133 of the Ace read with the Companies (Tndian Accounting Seandards) Rule, 2015 or
read with Rule 7 of the Companies (Accounts) Rules. 2014 (a5 thie case may be) and other generilly scoeprod

sctounting nonciples o the exrenr of iccouaung of the proposed transactions in the books of the tansferce.
We carried out our examination in aceordance with the Guidance Note on Audit Repores and Cernificates far

o Arcoima e . Wm&ﬁowﬁmmmm.mum
S el ion fumbar AACI0ES T 15 BRI
Bficec 0 Remgalory, Chandigom, Comenu, Gapaen, Htesraid, sk Mumba, Sew Oiti; Mokt a0 Pine Office 28 L 2] Coemught Cireus, New ety 116THIT,; inais

.ERTIFIED TRUE CC#



Walker Chandiok & Co LLP

Conclusion

Based on our examination and accarding 1o the informanon and explanatons siven to us, we conclude thar

4} The accounting treatment specified in paragraphs 4.2 (b) conmined n Part TV of the Proposed
Composite Scheme is in compliance with SEBI (Lisung Obligations and Disclosure Reguirements)
Regulations, 2013 and circulars issued there under and all che applicable Aecounting Standards specified
under the Seeton 133 of the Act read with the Companies (Indian Accountng Standards) Rude, 2013:
and

b} The sceountiag treatment specified in pasagraph 4.2 (¢} contined in Past IV of the Proposed Composite
Scheme = not directy addressed by the Accountng Smadards specified under the Section 135 of the Acr
read with Rule 7 of the Companies (Accounts) Rules, 2014, Aceordingly, in our view, the aforementioned
acecunting reguirements 15 not in violanen of the requiremnents of the Accounting Standards specificd
under the Secton 133 of the Aer read with Rule 7 of the Companies {(Accounts) Rudes, 2014,

Restriction on Distribution and Use

This Cernficate is issued at the request of the HSIL Limited pursuant to the tequirernenty of SEBT (Listng
Obigations and Disclosure Requirements) Regulations. 2013 for submission to the BSE Limited and
Mational Stock Exchange of India Limiced. This Certificate should not be used for any other purpose withour
OUT PHOL WTen CoNsens

Nothing contained 1 this Certficate, nor anything said or done in the course of, of in conneetion with the
services that are subject to this Cenificace, will extend sny duty of care that we may have in our capacity of
the statwrory sudirors of any finanaal statements of the Campany.

ol (ki & (o LD

Chartered Accountancs
Firm Regstranon Mo S01076M /N S00013

GRS
r z Ny
N
pe lit Kumar Jin]
Parmer <
Mermibership Numbers 093256 A

Piace: Gurgaon

Drates- 10 Augusc 2016 f//‘}//’\j

2af2

Chartored Accountanze
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NEAPS/ BSE ONLINE

11 huly, 2016

The Corporate Relationship Department
BSE Limited

Phiroze | eejeebhoy Towers

Ist Floor, New Trading Ring

Rotunda Buildin £

Mumbai - 400 001

Listing Department

National Stock Fxchangﬂ of India Limited
Plot No. (/1, Block-G

h:hnng-: I"lixzza, Sth Ht-mrr.

Bandra Kurla Complex, Bandra (E},

ﬂnh Wil —

Mumbai 400 051

[)Near Sars,

Suby  Compliance Report  on Corporate Covémance  for the guarter ended
30 June, 2016

Please find enclosed Compliance Report on Corporale Governance for the g
30 Tvme, 2016 as per the format prescribed under Regulation 27 of the SER {Liskiny
and Disclosure Requirements) Regulations, 2015 with Stack Exchanges.

For HSIL LIMITED

fot~

(Payal M Puri)
Company Secrefary

Narme: Paval M. Puri

Address: IA 354, DDA Flats, Phase 1 Ashok Vihar, Delhi - 110052

Membership No, 16068

Encl: as above For HSIL LIMITED
- 7~/

COMPANY SECRETARY
H_SIL Limited

LRI LRy o= -

mmhﬂﬁmuu!-m: AI™ Foor Park Cevifra, Sectir 10 N, Grnganen, HMiivals 200, T+91. 104 8 STTU200. £ W]
Regiatered Offics: Hetel Crises Plape Fofrats; West Béndal - oo 00 T+81 33 20q57 SMOT, Fatl) 35 ZMETOIE

PRt betim gl frhves i in s *HINEdt e com | i Mo <1 S T3] denp D30

———
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ANNEXURE-]
Format o be submitted by listed entity on quarterly basis
| Namé of Listed Entity — HSIL Limited
2 Quarter ending = 30" June, 2016
___:I_- Clonposition of Board of Directors

M el'j'_g;i;ll"fri_‘!

Pl [ Nume of he | a2 priepmty | Erne af | Tebure® B ol | Nunibey
e Ittt {Claprperany’ | Appaintoem) [irectors | mimperships L hiirprarsisn
[ Ehr | Executiviing | m the Eurtent bipg b | Al Sinkehalder i T
/ W= BT feamsittion lisged (ST Y Sinbehiolde
W l.:.!-!l'.:l'.'LI-L:"l:!:."uIJ cinlitlice i1|i.'|u|.||||_r e St | Eoammiie
eperilenu B ircluding b [ Tetdd 7 Linti
i) v cnlitics )
Hetes (Heler: Repplatipn | including this
entity 2601T of Ltk | Hsed enlity
{Reter Hagihisiongt [ Reliar
I | Ragulati | ' Regatiion
an 2500 Ml it
' I | I istiing
Lidting: | LG
[ Regulidy |
LL__ — — . vl
M| Ralendes ALYPSIML D Charman! | 69012015 - [ I
Fia (0GS35ET Executive
I Sommiy, | [rectar |
Mo mandip AIYPREZITON ¢ | Executive - [(N22013 | . ] =
| Siminy UO0s3597 | Director | ' -
“Ms. | Sumita ALMPSO4TAL | Non- 2902014 - - -
ST i 35617 | Executive
L] — Diredtor | . I
Mir | Ashok AMAPIATITEY | Independent | 27/092014 irantl T 3 Andit ]
Jnipiria D02 14707 Lirector mminthe Srabefiolder- |
[ Ll sl
| | IHredior sinee
. __ L 2MWTN) | - .
A Viay il AARBESTITE Independeny | STau 2004 Llars 1l [ 3 [Audit=3 Aumdit -
' | Bhandari 00052716 Dirtetar mniths Stakeho|der - 2
iInclepident | )
Direttor sinee
— I 24072004 N I
Mr. | Cledhari Lal AOTPSEIT6L I Wcin- 2TOW 14 3 3 I Adis =11
Sullzinn QM | | Executive Stukeboldir- 2
b | Lharectar SR N ‘ _— .
[ M [ N AFLPRIRITRS | Independent | 379093014 | (9ysTmmths | 7 Audit-5 Audit- |
Klsitan BH0ZD5RS Director ' (Independen Stukehnlder- 2 Stakeholdere-
| Dimegten sinoi |
| | L aise
My, | Buifer s, L I [ndepender: | 1742730014 Aars | { i - .
Sqinii (FSd 040 | BEreciir i indepen
‘ deitl [regior
sines |
| =, = === == = | i LEAIS200 1§ ! et
[ BAE | Sl AAAPRIUN2 AL | Independent | ZFOWI0N4 | 4ars | i i Audip -2
! VR RATH 00 T 72 Divediar | mittht Indepen | Sttkeholier - 2

L L ‘

dent [hrscior
since |

20002




“PAN number of any director would not be displiyed o the website of Stock Exchangs

*Category of directors means exec UtV non-exeoulive/

| write all varegorics separati i them with hyphen

| * 1 be flled only for Independem-Director. Tenure would mein 1ot
Buard bf directers of the fisted entity in continuity withaut

ndependent™Nominse, ifa divector fits into more than one catpaury

il period fran which Independent director is serving on
any cooling ol period

| 1. (‘nr'n'r'l-n.«illuh of ﬁ,ﬂmmmm

| Name of Conumitee

| Name of Comenitiee members

i J.{:LIEII’¢1I1:|||J'H|:L:'_'

Mr. V. K. Bhandari
Mr. N, G. Khaitar
M. Salil Bhandar
Mr. Astok Jaipurin

| = Memination & Rembnesalion
Carmntres

Cutegory
(ChuirpersoncExecutiveNon-
Executive/independent Nomines)*

Chairperson/Independent Directar
Independent Dirsotor
Independent Directu
Independent Direeton

Mr. Salil Bhandari

Mr. Ashok Jaipuria
Mr V. K. Bhandari
Ms. Sumitz Semany

Independent Direotor
independent Director

Chairperson’ Indepondent Diractor

'3 Risk Management Commines (if
applicable) o

Mo Executive Director

= Sukcholders Relationship
(Sharcholder snvestor’s Giesinmga )
Camrmittes

Me. N G, Khaltan
MG L, Sultanig
Mr. Salil Bhandari
| Mr. V. K. Bhandari

Chairperson] Wpundmﬁm
MNim-Excoutive Director

Independernt |drector

[ Independent Director

"Category. olidirectons means execulive/nan-executive/inde
write all eategorics separating them with hwphen

L Meeting of, Board of Directors

pendent/Nominee. if a director fils into mare than ane catégnr}- |

Date(s) of Meeting (if any) in thre
prrevia wiy iperier

| Date(x) of Meeting (ifany) in fhe
refevinnt guarivr

| Mauxinuan gap benveen any two
| cansecutive (in nunber of diys)

s el S E

23.052016

| 24 clays
| Ciap between U2.02.2016.&
230520016 §s 110 days.

| IV, Meeting of the Committees

ﬁu}:rﬁtj af mg:;:r.r_'riﬁf the
ctinnities in the relevant

quarter =
22052016 Audi
Lo s

| Wetiter Feiresment of
Crgorein et (detidily)

Fmembers were prasent.

e

| Date(s) of meeting of the
camnittes (i the previauy

Maximomn gap beoween any
o Eonvecutive meetings
in ssher of days*

02.02,2016

E20 davs
Cap between G202 2016 &
23.05.2016 35 110 days.

J3MEA01E | Stakeholders:
Relatintiahip

i Shur¢holder s/ Investors
Crmevanee) Committae |

4 members were present

02.02.2016 _"

23.05.2016 (Nemination &
Remuneration Committee) |

1 members were present.

* This inltrmation has 16 be mandatorily be given for audit eom

ol

62022016

mitiee, far rest of the comminees iving this infurmtiong ja—‘




V. Related Party Transuctions
== = | Campliitce status (Yes/No/NAJreter nule helow

Nuwlapeit

Wl pretor approval ol audit Cotmitice Y ES

tlluined o )

Whether shareholder approval sbrained for maerial ML

o . N il ]
Whether details ol RPT etuered into pursoant to omnibus Ylis

approval lave been reviewed by Audit Commintes [ -
Monter

I 1t thve column “Compliance Status”, compliance or nor-compliance may be indicated by Yes™NoMN.A. For example, if
lic Bodrd Tas been composed in accordance with the requirements of Listing Regalations, "Yes" may be indicated.
Simikiriy, ncase the Listed Entity has no related party trmnsactions, the words “N.A™ may be indicuted.
2 |f statps is “No" details of non-compliance may be given here.
VI Affizmntions - — = S
|, The compesition of Beard of Directors 15 in terms of SEBL (Listing obhgations and disclosure fequirements)
Hepilations, 2015,
12 The composition of the following committess Iy in terms of SEBLListing dblipatiens and disclesun: sequircments}
Regulutivns, 2018
A Audit Commines ‘

o Feaaprprret sl Penuinerian oo
¢ Hlakehalders relationship conunittes
d. Wisk manasement commities (applicible to the top 100 lsted entities)
L e conmilies mambers live been made oware of heir powers, role and tegpansibilities as specified in SEB] {Listing |
obligaions and disclusirg Feguirements) Reputations, 2015:
4 The meetings of the board of directors and the above commitiees have been conducted in the manner as specilied 10
SEBI{ Listing obligations and disclosure requirements] Regulations, 2015,
S, This report andior the report submitted in the previous quarter has been placed betore Board of Direclpr, AN
conmentsiobservatonstadvice of Board of Directors may be mentioned here;

Nume & .ﬁéﬁiguu T

Paval M. Puri
| Company Secretiry — ,

Muhes

linformanon a Table | and 11 above need m be necessarily given in 17 quarter of each financial year,
However if there is no change of information i subsequent quarter(s) of thal Gnuncial year, this
miarmation may nal be given by Listed éntity and instead o statement “same ds previous quarter™ may he

£IVEn
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Mational Stock Exchange of India Limited
Exchange Plaza

Plot No. C/1, G Block

Bandra-Kurla Complex, Bandra (E)
Mumbai — 400 031

NSE Symbol: [HSIL]

Kind Attention: Depariment of Corporate Services [ Listing Compliance Department

Sub: Appiication under Regulation 37 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 for the
Composite Scheme of Arrangement between Hindware Home Retail Private Limited
(“Transferor”) and HSIL Limited (“Transferee”) and their respective Shareholders

and Creditors

In connection with the above application, we hereby confirm that we satisfy all the conditions as
stipulated in the aforesaid SEBI circular, as given hersunder.

Sr. | Reguirements as per SEBI circular | Compliance Status (Yes [ No)
Neo. | CIR/ICFD/ICMDM6/2015 dated November 30, 2015
1, Listed companies shall choose one of the stock | Yes, National Stock Exchange of
exchanges having nation-wide trading terminals as | India Limited has been appointed
the designated stock exchange for the purpose of | as designated
coordinating with SEBI.
Compliance as per Para | (A} (3) of Annexure | to the Circular
2 Dgcuments to be submitied:
2a |Draft Scheme of arrangement/ amaigamation/ | Yes (Refer annexure |)
merger/ recenstruction/ reduction of capital, etc.
2.b | Valuation Report as per Para 1(A)(4) of Annexure-l | Yes (Refer annexure Il)
of SEBl Circular CIR/CFD/CMD/ME/2015 dated
Movember 30, 2015
2¢ | Report from the Audit Committee recommending | Yes (Refer annexure 1)
the Draft Scheme
2.d | Fairness opinion by merchant banker Yes (Refer annexure IV)
2.e | Pre and post amalgamation shareholding pattern of | Yes (Refer annexure V)
unlisted company
2f | Audited financials of last 3 years (financials not | Yes (Refer annexure Vi)
being more than 6 menths old) of unlisted company;
2.9 |Auditors Certificate as per Para 1(A)(5) of | Yes (Refer annexure VIl)
Annexure-l of SEBI Circular CIR/ICFD/CMD/16/2015
dated November 30, 2015 -
FOr HSIl LIMI TED
e 0 c-:mp/ ANY SECRETARY

Corporate Office: 301-202, 11" Floor Park Contra, Secior '*1} hﬁlﬁ:fﬁa ER}ELELW THOT-124-4770200, F 4811 24 4703R05/59

Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001, 7

marketinagaihindware.c

ain’d v hindwmehpmiewcom | CIN Mo, L5T433WETD60PLCOR4539

+971-33-22487406/07, F +91-35-22487045

A

— I IEiL. 7
GHE._-«I. | = i
o @) W = | 56
,w..';',..u- e R L THEOIEZ  YEARS OF LEADERSHIP

In |:||:| s most awarded & certified bathroom producis company




|2.h

Compliance with requirements of Regulation 17 to
27 of Listing Regulations

Yes (Refer annexure VIII) |

| 30, 2015

Complaints Report as per Annexure Il of SEBI
Circular CIR/CFD/CMD/16/2015 dated November

To be submitted later on '

Compliance as per Para | (A) (1) of Annexure | to
the Circular

The equity shares sought to be listed are proposed
to be allotted by the unlisted Issuer (transferee
entity) to the holders of securities of a listed entity
(transferor entity) pursuant to a scheme of
reconstruction  or  amalgamation  (Scheme)
sanctioned by a High Court under Section 391-394
of the Companies Act, 1956 or under Section 230-
234 of the Companies Act, 2013

NA ‘

At least 25% of the post scheme paid up share
capital of the transferee entity shall comprise of
shares allotted to the public holders in the transferor
entity.

e

~|

The transferee entity will not issuelreissue any
shares, not covered under the Draft scheme.

NA (The transferee entity will not i
issue/reissue any shares, not

‘covered under the Draft scheme.)

As on date of application there are no outstanding
warrants/ instruments/ agreements which give right
to any person to take the equity shares in the
transferee entity at any future date. If there are such
instruments stipulated in the Draft scheme, the
percentage referred to in point (4) above, shall be
computed after giving effect to the consequent
increase of capital on account of compulsory
conversions outstanding as well as on the
assumption that the options outstanding, if any, 10
subscribe for additional capital will be exercised.

MNA,

(There are no outstanding ‘
warrants/ instruments/ agreements
as on date, which allows the
compulsory conversion into equity
shares.) |

The shares of the transferee entity issued in lieu of
the locked-in shares of the transferor entity are
subjected to the lock-in for the remaining period.

NA |

For HSIL Limited

7~/

Payal M Puri
(Company Secretary)

Place: Gurgaon
Date: 17" August, 2016
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Walker Chandiok & Co LLP

Walker Chandick & Ce LLP
(Farrmery Walkar, Chandick & Col
2Yst Fioar, BLF Sguame
Jocaranda Marg, [EF Phase |l
Gurgaon 122002

India

o T 491 124 462 8000
l'o, F 01 124462 8001
The Board of Directors,

HSIL Limated,
2, Red Cross Place,
teolkam -T00 (M1,

West Benaal,

We, the statutory auditors of HSIL Limited (hereinafter referced o as the ‘Company™), at vour request,
have examined the Proposed Composite Scheme of Armngement berween the Company and
Hindware Home Rewid Povare Limited (2 whelly owned subsidiary of the Company) prepaced by the
Board of Divectors of the companies inyolved (heranafrer referred to as the Proposed Composite
Scheme’) for the purpose of cm":iﬁ.fir'.g the m:,cnmpnnying undertabking m relation m non-
applicability of requirements preseribed in sub-parageaph 9() of Paragmph 1 (A) of Annexure
[ {Pamgrph 9(a)) of the SEBI Cieular No, CIRFCFD/CMDE/16/2015  dared
3 November 2015 (the SEBI Circular)’ (the Undermking”), stating the reasons thereof, duty
stamped and nidalled for identification purpose, which hns been prepazed by che Boacd of
Directors of the Compiny.

Muanarement's Responsibility

The prepamnon of the Underaking 5 the responsibilie of the management of the Company
mcluding maintenange of all accounting and other recozds supporang the contenrs of the
Undermaking This responsibility includes the design, implementanon and mantenance of internal
eomtrol relevant to the prepamation and presentaten of the Undertaling that is free Fom
material misstatement and for ensuning complinnee with the applicalie SEBT cizeular, SEET
(lastng Obligatons and Disclosure Requirernents) Regulations, 2015 and the Companies Act, 1956
und/ar the Compantes Act, 2015,

Auditor’s Responsibiliny

Chur responsibility is only 1 examine, based on the informaten and eiplanatons provided o us by the

management and zeport whether the Undertaking peepared by the management faicy states the

reasons for non-applicability of parsgraph 9(a) of the SEBI Crrculan We carmied our ous examinations

inaceordanes with the Guidance MNete on Audit Reperns and Ceruficares for ‘*s"n:::ual Jrurpos u

the Instmure of Chartered Accountants of Tndia. o F _f%]&i' lﬁﬁ!ﬂl reb
I;E:."""I' = ﬁ_’,u/n/

ah ¥ COMPANY SECRETARY
UERTIFIED TRUE CO £
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Walker Chandiok &CollLP

Conclusion

Based on our examination and according 1o the nformation and explanations given to us, we are af the
opinien that the attached undertaking prepared by the managermnent faidly stares the reasons for
non-applicability of the Tequirements stated in Pargraph 9(a) of the SEBT cireular.

Restriction on Distribution and Use

This Cerrificate i issued 41 the request of the Company pursuant 1o the sequirements of clrculars fssued
uader SEB] (Listing Oblisatans and Diselasire Requirements) Regulations, 2015 for onwaed submission
to the BSE Limited and Nationsl Stock Exckange of Indin 1] ited. This Ceerificate should not be iged
for any other purpose without our priar weitcen consent,

Nothing conmined i this Certificaze, nor anvthing said o done in thie eourse of, or in connecion with
the services thar are subjéct o this Cerrifieate, will cxrend any dury of care that we Ay have i oor
capaaty of the statutory suditory of fay financil smatements of the Company.

);
For Walker Chandiok & Co LLP
Charrered Accoun s

Farm Registration Na.: GUH'I?&‘UNEUGU_IE

£ ‘{”/ - \

III

1

M,
Lalit Kumar

Parmer

I"viu.‘_mhﬂ'sl-.ip Number 0195254

Place: Crurgnon
Dare: i} Auguse 236

Chartsred focountasty



hindware

Undertaldng in terms of paragraph 1.A.9(a)

of the Securities Exchunge Board of India (SERI)

Circular No. CIR/CFD/CMD/16/2015 dated 30 November. 2015 (the “SEBT Cireular)

Pursuant o the parageiph 149040 {parigzaph %)} of SEB] drcilar, we hereby confirm and provide the
updertsling that the requircments of paragrank Ui 158 not apobcable o the Proposed Composite Scheme of
Ammngement “Pooposed Composiee Sehome™ for thé transfer of Demerged. Undertaking of Hinduesn

Home Retuls Peavate Lirmted [whelly awn subsidiare ol HSIL Lintited (fhe Compari], The cesons

nop-applicabiliny of the requirements of parmgraph M axe:

far

HSIL Limited

Corporate Office: 351 33
Fegustered Sffioes & Hex

af

Where addinomal shares have been allomed ro Promnrer /| Promiacer Group: Relared Pharties of

Promorer © Prewmoter Crroup, Assodntes of Pmomoter [/ Promoner Gmup_ Subsidiary/ (s} of
Promotes | Petymnter Goonp relovint o H31. Limited

Reason: The Propused Compuikite Selibme = nor covered in this cise <ince the mmsketions meluded =
the Peoposed  Composte Schome does o wvolve e of any shires 6f the Company o
Princter/Pmmorer. Grooup, Relued  Partes of  Peomoter/ Promioter Group,
Promater/ Peomater Group, Subsiditry//s) of Promater Group of the Bsred Company,

Assocates  of

u Whers the Scheme of Arrangement invelves the listed company and the arher entity invohing
Progmoter/ Promister Graup, Relawed Pasties of Promarer/ Promores Group, Assocmtes af
Fromoter/ Prometer Group. Subssduie /() of Promoter Group.

Rewsons The Preposed Composae Scheme = not covered ny thys ense smee thie Sefismis of Yrtigerten:
= wth wholy owsed subsidiacs and does normyalve any of i Promorwer/Promoter Group, Relazed
Paroes of Proanoier/ Promotes Group, Associates of Promoter/Promerer Group: Sul:m!:imrvfis} nf
Promorer G.-nup.

&) Wheee the parest listed compusy has sciuiced the cquiry share of the subsiciary, by paring
consideranan s eash or inkind ipase 1o.amy af the shareholders of the subsidiane who mar be
Promnoter/ Promoter Group, Related Parmes of Promoter Promerer Group: Assocites: of
Promoter/ Promates Group, Subsidinry/ (3 of Promater Group of the pasens listed OOy
and if the subsidiazy is being mesred with the parent listed company undes the Scheme.

Reason: The Praposed Composite Scheme = nos eovered in this case since the squity share of HHETL
were gequired by the Company from persons who were nor the promoter/ promerer Group, Relarsd
Partes of promoter/ Promoter Gooup, Assocmtes of Promoter/Pramoter Group. Subsidiarc/{s) of
Prometes Grisp of the Company.

Vg aigd eiflaehali | . !‘.‘mﬁwd z z
LAt [ _;;;L—@‘);h ' 15} ,{_:.
:,: / A = S : |._J|...‘.|’.‘--- ;
Uarer L0 Auguse 2016 (*( )‘IJ IIDE;'QGTNED F
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N.C. AGGARWAL & CO.

CHARTERED ACCOUNTANTIS
M2 Flarsha howse. Rarmmpars Commercial ¢ omples.
Mew Delbi- 110015, Phe () 25020555-550 (R}25221 507
E-Mail: neavonrwal atsnmiloom, v as redifmu] com

TOWHOMSOQEVER IT MAY CONCERN

The Board of Directors of HSIL Limited [“the Company” or “the transferse™) at its meeting held on

Lo August 2006 has approved the Composite Scheme of

Arrangement under sections 391 w 394

read with sections 100-104 of the Companics Act, 1956 and/or appeable sections ol the Comnanies

Act 2013 between Hindware Home Ret

tneir respective shareholders and creditors {“the Compasite Schems),

tlls Privade Limited (“the transteror”)-and the Company and

Based un the audited financial staeiments of the Company for financial year ended 3151 March 2015

mragmiied In accardamee with the gonerally accepted
Actounting Standards specified under Section 133 of
(Accpunts) Rules, 2004 ["Applicable Standards”), and information
us and explanation furnished to us by the Company, this
Company a5 of close of hours on 37st Murch 2015 and e
Appointed Date in the Composite Schem
Lampany
Hoaf table helow] asol e aloresaid Appointed Date would be as below:

accounting principles in India, including the
the Act, read with Rule 7 of the Companles
and documents prodiced befo)
i 1o certify that the Net Worth of i
ning hours of st April 2015, bemg the
& [refer column A of table below), and, the Net Worth o the

alter taking the effect of the Composite Scheme under Applicabie Standands (rifer column

Amount (T in Lacs)

Particulars Column A Column B
Fived Assore

Tanpihle Assits 123, 15641 1.55.563.04

Intangible Asgiots Z2.797.69 ZBRI1.O1
Capizal Work-in Progross 3.354.28 3.354.48
Non-Curren! Investments 1444858 2,992 141
Long term Loans and Advances 2T87.14% 318350
Dther-Nan Current Assels 13558 146,54
Non-Current Assets (A) 1,76,679.27 1,68,092 .87
Invenlories 43 571 .44 47.123.21
Trade receivahbles HL 67406 1081347
Mash And Bank Balance 239646 286,05
Short term Luang And Advancis 465934 +.845.97
Oithier Corrent Asspts 20322 2{3.85
Current Assets (B} 91,505.12 95,482.55
Total Assels L= A+R] 2.68.184.39 26357542

Eor HSIL LIMITED

~ .
WL

W Hisar, Phe Office: 016

COMPA,

62248752 Aes|dency: 01662-247797
SECRETARY



N.C. AGGARWAL & CQ.

CHARTERED ACCOUNTANTS

Ameunt [T in Lacs)

Particulars Column A Column B
Long term RBorrowing 35,711.04 35.854.89
[Feterred tax Linkilitics (Net) 1014986 L A4Y. 86
Otlier Long Term Liabilities 1,798.59 1798949
Lorg Term Provisions 47067 52329
Non-Current Liabilities () 48,430.56 48,627.03
shorn Term Borrowings 18,823.249 21,5986
Trade Favables 12,850,849 1423524
(hhicr Current Liabilities 40,573.657 11,8471
Short terin Provisions 3.936.74 3930867
Current Liabilitics (E) 76,1B4.59 B1.622.78
Total Liabilities (F=D+E) 1,24,615.15 | 1,30,249.81
el Assets [G=C-F) 1,43,569.24 | 1,33.32561
Less:  Lapimal Keserves L2080 20180
Central Subsidy Reserve 2500 2500
Business Heconstructon Reserve 3226737 3226737
Geperrnl Hesopye

(Lo the extent mmount transferrod from Business 10.000.008 10.000.00
RHeoonstruction Reserve)

Total above (11) = ["Total Excluded Reserves") 4245317 4241317
Net Worth excluding Goodwill {1 = G-H) 1.01,156.07 9091244
Add: Goodwill [T) . 10,2432.63
Net Worth after Goodwill (K=1+]) 1,01,156.07 | 1,01,156.07
Breakup of Net Worth abave

Share Capita) 144597 1.445897
IFE::LE:-:J:::LI le.l;u;g ]:sul-:{t*;mr i 9971010 | 9971040

This Certificate 15 issued at the request of the Company purduant to the requirements of SEB)
(Listing Obligations and Disclosure Requirements) Regulations, 2015 for submission to the RSE
Limited and Natlonal Stock Exchange of India Limited. This Certificate should hot be used far any
pther purposy

For N. O, Agparwal & Co,

Clhiarreried Accountainis

Firm Registtation Noo 003 273N
_t:_'_z_".l.?__

G. K. Agparwal

[Fariner)

M. No. 0B66Z2

Maoe: New Delhi

CM0: MCP/2016 174104

Diaed: TO™ Aupust, 2016

B:0L 83-E. Model Town Hisar. Ph: Office: 01662-248757, Residente; 01662-247797
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N.C. AGGARWAL & CO.
CHARTERED ACCOUNTANTS
1072, Tarsha house, Karampura Commercial Complex
New Delki-110 015, Phe (0) 23920555-556 (R) 25221561

TO WHOMSOEVER IT MAY CONCERN

[l Board of Directors of Hindware Home Retail Private Limited ("the Company” or "the
cansieror) at its meeting held on 10% August 2016 has approved the Composite Scheme of
Arrangement under sections 391 to 394 read with sections 100-104 of the Companies Act, 1956
and/or applicable sections of the Companies Act, 7013 between the Company and HSIL Limited
("the transferee”) and their respective chareholders and creditors ("the Composite Scheme”]

Rased on the audited financial statements of the Company for financial year ended 31 March
215 prepared in accordance with the generally accepted accounting principles in India,
meluding the Accounting Standards specified under Section 1332 of the Act, read with Rule 7 of
the Companies (Accounts) Rules, 2014 (“Applicable Standards”), and information and documents
produced before us and explanation furnished to us by the Company, this is to certify that the Net
Worth of the Company as of close of hours on 317 March 2015 and opening hours of 1% April
2115 heing the Appointed Date in the Composite Scheme (refer column A of table below), and,
the Net Worth of the Company after taking the effect of the Composite Scheme under Applicable
Standards (refer column B of table below) as of the aforesaid Appointed Date would be as below:

(Amount in ¥)

Particulars Colomn A Column B

Shure Capital

Equity Share Capital 32,00,00,000 64,00,000
Preference Share Capital 62,90,00,000 125,80,000
Serurilies Premium Account 21,00,00,000 42 00,000
Surplus/[Deficit] in the Statement of Profit and Loss | [1,02,43,63,424) (40,17 870)
Capital Reserve - (57,39,540)
Indicative Net Worth 13,46,36,576 1,34.22,590

This Cortificate is issued at the request of the Company pursuant to the requirements of SEB]
(Listing Obligations and Disclosure Requirements) Regulations, 2015 for submission to the BSE
{inilied and National Stock Exchange of Indla Limited. This Certificate should not be used for any

other purpose.

For N. C. Aggarwal & Co.,
Chartered Accountants
Firm Registration No. 003273N

?___,F""I-
G. K. Aggarwal
{ Partner)
M. No. 086622
Place: New Delhi
. No.: NCP/2016-17/103
Dated; 10™ Auvgust, 2016

B.0. 83-E, Mudel Town Hisar. Ph: Uifice: O166G2-248757, Residence: (11662 247747
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EXTRACTS OF THE MINUTES OF MEETING OF THE BOARD OF DIRECTORS OF
THE COMPANY HELD ON WEDNESDAY, THE 10™ AUGUST, 2016 AT THE
CORPORATE OFFICE OF THE COMPANY AT 301-302, PARK CENTRA, NH-8.
SECTOR 30, GURGAON AT 02:00 P.M.

A. APPROVAL OF THE COMPOSITE SCHEME OF ARRANGEMENT UNDER
SECTIONS 391 TO 394, READ WITH SECTIONS 100-104 OF THE COMPANIES
ACT, 1956 AND/OR APPLICABLE SECTIONS OF THE COMPANIES ACT, 2013,
BETWEEN HINDWARE HOME RETAIL PRIVATE LIMITED (THE
“TRANSFEROR™) AND HSIL LIMITED (THE “TRANSFEREE") AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS

B. RATIFICATION OF APPOINTMENT OF M/S AARA & COMPANY, CHARTERED
ACCOUNTANTS AS VALUERS OF THE COMPANY AND TAKE ON RECORD
THE VALUATION REPORT PREPARED BY THEM.

C. RATIFICATION OF APPOINTMENT OF M/S CORPORATE PROFESSIONALS
CAPITAL PRIVATE LIMITED AS MERCHANT BANKER OF THE COMPANY
AND TAKE ON RECORD THE FAIRNESS OPINION PREPARED BY THEM.

D. AUTHORIZATION OF PERSONNEL OF THE COMPANY FOR UNDERTAKING
ACTIVITIES ANCILLARY TO THE PROPOSED COMPOSITE SCHEME OF
ARRANGEMENT

“RESOLVED THAT pursuant to the (i) provisions of Sections 391 to 394 read with Sections
100-104 of the Companies Acl, 1956 and/or applicable sections of the Companies Aet, 2013,
upon their notification (including any statutory modifications or re-enactments thereot): (i)
¢nabling provisions in the Memorandum and Articles of Association of the Company: and (1ii)
recommendation of the Audit Committee of the Company at their meeting held on 10" August,
2016: and subject to (i) approval of the shareholders and creditors of the Company {unless
dispensed with as per the order of the Hon’ble High Court of Calcutta or National Company
Law Tribunal (as applicable)); (ii) sanction of the scheme by the Hon'ble High Court of
Calcutta or National Company Law Tribunal (as applicable); (iii) such approvals as may be
necessary from the Securities and  Exchange Board of India (“SEBI”) and Stock Exchanges
where the shares of the Company are listed and such other forum or authority as may be
required: and (iv) compliance with all applicable securities laws, regulations and cireulars, the
consent of the Board be and is hereby accorded to the compoesite scheme of arrangement

proposed to be entered into between Hindware Home Retail Private Limited, a wholly owned

HSIL Limited = L For HSIL LIMITED
ARSI P AL DAY TR0 Cated Compnisd i : tRTiF IED TRU E Cl-r'. f .-i‘/’ M /L))
Corporate Office: 301-307, 11 Foot Park Centra, Sector-30, NH-5, Gurgaon, Haryana - 122001, T+91-124-4779200, F +91-138-2J92398/99

Registered Office: 2, Red Cross Place, Kolkata, West Bengal - 700 001, T +91-33-72487406/07, F +91-33-2200MBAN SECRETARY

marketinggihindwase.codn | www hindwarchomes.com | CIN Mo, - L3 T1433WETI60PLC 024532 =
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subsidiary of the Company (the “Transferor”), the HSIL Limited {the “Transferee”) and their
respective sharcholders and creditors (“Proposed Scheme™), to demerge the Demerged
Undertaking (as more precisely defined in the Proposed Scheme), comprising the retail
business undertaking of the Transferor, from the Transferor and transfer the same to the
Transferee, on a going concern basis with effect from the Appointed Date (as defined in the

Proposed Scheme) .

RESOLVED FURTHER THAT the report of Audit Committee, duly signed by the
Chairman of the Audit Committee, recommending the Propased Scheme, as placed before the

Board be and is hereby accepted and noted.

RESOLVED FURTHER THAT the draft of the Composite Scheme of Arrangement. under
Sections 391 to 394 read with Sections 100 to 104 of the Companies Act, 1956 and/or
applicable sections of the Companies Act, 2013, between Hindware Home Retail Private
Limited (“Transferor”) and the HSIL Limited (“Transferee”) and their respective
shareholders and creditors, duly initialed by the Chairman of the meeting for the purpose of

identification, placed before the Board be and is hereby considered and approved.

RESOLVED FURTHER THAT the undertaking with regard to the non-applicability of
requirement as prescribed in the term of Para 1{A)9)a) of Annexure I of the Circular No.
CIR/CED/CMD/16/2015 dated 30™ November, 2015 issued by SEBIL in respect of the
Proposed Scheme duly certified by the Statutory Auditors of the Company Le. M/s Walker
Chandiok & Co. LLP, Chartered Accountants (Firm Registration No. 001076N/N500013), as
placed before the Board be and is hercby considered and approved.

RESOLVED FURTHER THAT appointment of Mfs Aara & Company, Chartered
Accountants, as valuers of the Company is hereby ratified and approved and the valuation
report dated 9" August, 2016 prepared by them, as placed before the Board, be and is hereby

taken on record.

RESOLVED FURTHER THAT appointment of M/s Corporate Professionals Capital
Private Limited. Merchant Banker, is hereby ratified and approved and the faimess opinion
dated 9" August. 2016 prepared by M/s Corporate Professionals Capital Private Limited,
Merchant Banker, with respect to valuation of assets/shares of the Company and Hindware
Home Retail Private Limited (“Transferor™) as done by the valuer, as placed before the

Board, be and is hereby taken on record.

For HSIL LIMITED
r,’&g‘,\/?J

COMPANY SECRETARY



RESOLVED FURTHER THAT the National Stock Exchange of India Limited be and 15
herehy chosen as the designated stock exchange for coordinating with SEBI and obtaining
SEBI's comments/appraval on the Proposed Scheme (including the Observation Letter) under
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Circular
No, CIR/CFD/CMD/16/2015 dated 30" November, 2015 issued by SEBL

RESOLVED FURTHER THAT the consent of the Board be and is hereby accorded for
giving consent as a shareholder and for creditor of Hindware Home Retail Private Limited, a
wholly owned subsidiary of the Company (“Transferor™} (i) to the draft Proposed Scheme;
(ii) for seeking dispensation from the Hon'ble High Court of Calcutta or the National
Company Law Tribunal (as applicable) from convening/holding the meeting of the
shareholders (equitv and preference. as applicable) and / or creditors of the Transferor for the
purpose of considering and approving the Proposed Scheme; and (iii) for making any changes
in the Proposed Scheme as may be required/approved by the shareholders and/or creditors
and/or any authority and/or the Hon"ble High Court of Calcutta while granting their consent /
approval to the Proposed Scheme and which may be acceptabie to the Board of the

Transferor.

RESOLVED FURTHER THAT Mr. R.K. Somany, Chairman and Managing Director, M.
Sandip Somany, Joint Managing Director, Mr. G.L. Sultania, Director, Mr. R.B. Kabra,
President (Building Products Division), Mr. Sandeep Sikka. Chief Financial Officer. Mr.
Naveen Malik. Associate Vice President - Corporate Finance, Mr, N. K. Goenka, DGM -
Finance and Ms, Payal M Puri, Company Secretary of the Company be and are hereby jointly
and severally authorised to take all such steps as arc necessary in connection with the filing,

approval and implementation of the Proposed Scheme, including:

4 1o take decisions in connection with the Proposed Scheme and to carry out such
modifications, revisions, amendments to the draft Proposed Scheme. as may be required
by the shareholders, creditors, Hon'ble High Court of Calcutta (or the Hon'ble National
Company Law Tribunal), SEBI, Stock Exchanges or any other governmental or
regulatory authority;

b. 1o file the Proposed Scheme finalized as aforesaid, along with ancillary documents, with
the relevant stock exchanges, SEBI, the Hon’ble High Court of Calcutta (or the Hon'ble
National Company Law Tribunal) and any other governmental or regu latory authority, as

may be required, and for such purpose to take all necessary steps including but not



limited to engagement of advisors including the lawyers, chartered accountants, merchant
bankers, advocates and other agents;

to provide all information and clarifications to the stock exchanges and SEBI for
obtaining approval / observations thereof to the Proposed Scheme and filing all relevant
documents with the stock exchanges and SEBI including valuation report, fairness
opinion. audit committee report recommending the Proposed Scheme, pre and post
Proposed Scheme shareholding pattern of Hindware Home Retail Private Limited
("Transferor”), auditor's certificate(s), audited financials of the Company and the
Transferor. etc., and to obtain/take delivery of the Observation Letter from the designated
stock exchange:

to represent the Company before the Hon’ble High Court of Calcutta {or the Hon’ble
National Company Law Tribunal), stock exchanges, SEBI and any other governmental or
regulatory authority, as may be required, and at the shareholders™ and/or creditors’
meeting of the Transferor, in its capacity as the sharcholder and/or creditor of the
Transferor and provide the consent/approval on behalf of the Company as a shareholder
and for creditor of the Transferor in relation to the Proposed Scheme, as may be
necessary:

to do all such lawful acts, deeds and things as they may be deemed necessary and
desirable in connection with the approval and sanction of the said Proposed Scheme by
the Hon'ble High Court of Caleutta (or the Hon’ble National Company Law Tribunal),
including but not limited to filing of application before the Hon’ble High Cowrt of
Caleutta (or the Hon’ble National Company Law Tribunal) secking dispensation of the
meeting of the shareholders and creditors of the Company, liling of Observation Letter,
filing and executing necessary applications, forms. advertisements, notices,
vakalatnamas, affidavits, letters, deeds, instruments, etc., as may be required, for the
purpose of obtaining approval of the Proposed Scheme by the Hon'ble High Court of
Calcutta (or the Honble National Company Law Tribunal).

if the dispensation from holding meetings of shareholders/creditors of the Company is not
aranted by the Hon’ble High Court of Calcutta (or the Hon’ble National Company Law
Tribunal), then to take all steps for calling and holding shareholders’ and creditors’
meetings through postal ballot and e-voting or physical meeting (as may be required) and
filing and executing confirmation  petitions, vakalatnams, affidavits, pleadings,

advertisements. notices. reports and other applications, documents ete. with the Hon'ble



High Court (or the Hen’ble National Company Law Tribunal) or any other authority and
issuing relevant advertisemnents, notices. explanatory statements, efc.;

to provide all relevant information and/or file necessary documents with the Hon'ble
High Court (or the Honble National Company Law Tribunal) with respect to finalization
of the list of creditors. list of shareholders, list of properties and investments of the
Company;

to make necessary filings with and/or seek approvals from the official hquidator.
Registrar of Companies, Kolkata, Regional Director, Income Tax Department and/or any
other  governmental or  regulatory authority  and  provide  necessary
information/clarifications to aforementioned persons:

to provide all relevant information that may be required by the advisors {meluding
fawvers, merchant bankers and chartered accountants), issue relignce letter and / or
management representations (as may be required by the advisors) and to obtain necessary
certificates/opinions/letters from the advisors (including the auditer with respect to
accounting treatment in the Proposed Scheme and approval of scheme through postal
baliot and e-voting);

10 withdraw, alter, amend modify or abandon the Proposed Scheme at any stage and to do
all such lawful acts, deeds and things as they may be deemed necessary and desirable in
connection therewith and incidental thereto;

to approve/undertake such actions as may be considered necessary for implementation of
the said Proposed Scheme affer the same is sanctioned by the said High Court (or the
Hon'ble National Company Law Tribunal) including but not limited te, obtaining
delivery of the order from the High Court, authorization of entries to be made in the
books of account in term of the scheme, making filings with Registrar of Companies,
stock exchanges. SEBI, depositories (NSDL/CSDL) and/or any other governmental
authorities, and to approve all other actions required for full and effective implementation
of the sanctioned Proposed Scheme and to remove and resolve all doubt and difficulties
and to do all such lawful acts. deeds and things as they may deem necessary and desirable
in connection therewith and incidental thereto:

to fix record date for the purpose of implementation of the sanct ioned Proposed Scheme

and effect accounting treatment in the books of accounts of the Company:

. 1o make necessary disclosures to the stock exchanges (as may be required under the SEB]

(Listing Obligations and Disclosure Requirements) Regulations, 2015;

it
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n. 1o settle any question or difficulty arising under the Proposed Scheme or in regard to its
implementation or in any matter connected therewith and may also in their full and
absolute discretion. withdraw or abandon the Proposed Scheme and/or carry out am
modification therein, at any stage of the proceeding; and

o: to do all such lawful acts. deeds and things as may be necessary or expedient in
connection with the scheme and to sign, execute and deliver all such documents as may
be nt:'cessary for filing, sanction and implementation of the scheme with the relevant High
Court (or the Hon’ble National Company Law Tribunal), if any as required, or the
relevant stock exchanges or SEBI or any other governmental or other authority or any
person and to comply with directions that may be received from them. in order to give

effect to the above mentioned resolutions of the Board,

RESOLVED FURTHER THAT the Common Seal of the Company be affixed, 10 the
engrossment of any deeds, agreements, documents, writings and instruments as may be
required, in the presence of any Director of the Company in conformity with the provisions of

Articles of Association of the Company who shall sign/counter sign the same in token thereof.

RESOLVED FURTHER THAT the Certified copy(ies) of the aboye resolution duly signed
by any Director or Company Secretary of the Company be submitted to the concerned

authorities and they be requested to act upon the same.”

Certified to be true
For HSIL: Limited

frt

(Paval M Puri)

Company Secretary

Name: Payal M. Puri

Address: IA 35A, Phase 1 Ashok Vihar, Delhi, 110052
Membership No. 16068
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ANNEXURE XIII

Listing Compliance Department

MNational Stock Exchange of India Limited,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra east, Mumbai 400 051

Dear Sir/ Madam.

Sub:  Application under Regulation 37 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulation, 2013 for the
proposed Composite Scheme of Arrangement between HSIL Limited
(*Company™), Hindware Home Retail Private Limited ("HHRPL™) and their
Shareholders and Creditors

In connection the above application, we hereby confirm that in accordance with the
Regulation 11 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the proposed Composite Scheme of
Arrangement under sections 391 to 394 read with sections 100 to104 of the Companies
Act, 1956 and/or applicable sections of the Companies act, 2013 (as applicable) between
the Company, HHRPL and their respective shareholders and creditors does not in any
wav violate, override or limit the provisions ol securities laws or requirements of the
stock exchange(s).

For HSIL Limited

[

Payal M Puri
(Company Secretary)

H e 8l 201¢
Eor HSIL LIMITED
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CERTIFIED TRUE COF

HSIL Limited
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ANNEXURE X1V

RATIONALE BEHIND THE SCHEME

The rationale behind the Composite Scheme of Amangement (“Scheme™) between HSIL
Limited (*Company™), Hindware Home Retail Private Limited ("HHRPL”) and their
shareholders and creditors is, inter alia, as follows:
- ensuring provision of adequate and necessary financial support and manageral
capabilities of the Company for the growth of retail business/Demerged
Undertaking (as defined in the Scheme);

- consolidating retail business undertaking with the Company lo achieve synergies in
operations and optimal utilisation of resources, thereby reducing operaling costs ot
running the Demerged Undertaking:

- reducing the infer se transactions between the Company and HHRPL, thereby
reducing administrative costs and achieving efficiencies; and

- enhancing the shareholders’ value of the Company and HHRPL.

For HSIL Limited

Paval M Puri
(Company Secretary)

1] o8l 2016

ForHSILLIMITED
i

COMPANY SECRETARY

CERTIFIED TRUE COF

HSIL Limited
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Brief details about the business of the HSIL Limited (“Transferee”)

ANNEXURE XV

The Transferce is imter alia engaged in the business of manufacturi ng, preparing.
importing. exporting, buying, selling and otherwise dealing in all kinds of sanitaryware,
taucets, other lifestyle products, consumer products, glass and plastic packaging material.

Brief details about the business of the Hindware Home Retail Private Limited
(“Transferor™)

The Transferor is primarily has two business undertakings, namely, retail business and
mstitutional business, Under the retail business undertaking, the Transferor is engaged in
buying, selling. trading. distributing and dealing inter alia in furniture products, home
furnishing, houschold goods. and consumer durable items through its chain of retail
stores: and under the institutional business undertaking, the Transferor is engaged in
providing, assisting, or arranging contracting, construction, furnishing, renovation. repair.
remodeling and furnishing of offices and houses. etc.

Tor HSIL Limited

foot

Payal M Puri
(Company Secretary)

0% | 2016

For HSIL LIMITED
gt w

COMPANY SECRETARY
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HSIL Limited
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., Bahadurgarh CHEQUE DATE : 17.08.2016

INDIA LTD. cD-1
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