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SECTION1- GENERAL

DEFIMNITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies, the following terms have the following meanings in this Information
Memorandum and references to any statute or regulations or policies shall include amendments thereto, from time to

time

Company and Scheme Related Terms

Term

Description

“Somany  Home

Limited” or “SHIL”
Company” or “our Company” or

““ve” or “IIS” or “

our”

Innovation
or

“the

Unless the context otherwise requires, refers to Somany Home Innovation Limited, a
Company incorporaied under the Companies Act, 2013.

Appointed Date

01 April, 2018

Articles / Articles of Association /

AQA

The Articles of Association of our Company, as amended from time (o time,

Board of Directors / the Board /

our Board

The Board of Directors of Somany Home Innovation Limited and includes its
Committees,

BPDM Undertaking

Building Products Distribution and Marketing Undertaking which means and
includes all the activities, business, operations and undertakings of, and relating to,
the distribution and marketing activities of the building products division of the
Demerged Company, i.e. HSIL Limited. For more information, please refer to the
section titled “Scheme of Arrangement” on Page 75 of this Information
Memorandum. Also referred to as “Building Products Division” or “BPD” or
“Building Products” in this Information Memorandum.

CPDM Undertaking

Consumer Products Distribution and Marketing Undertaking which means and
includes all the activities, business, operations and undertakings of, and relating to,
the distribution and marketing activities of the consumer products division of the
Demerged Company, i.e. HSIL Limited. For more information, please refer to the
section titled “Scheme of Arrangement” on Page 75 of this Information
Memorandum. Also referred to as “Consumer Products Division” or “CPD” or
“Consumer Products” in this Information Memorandum.

Demerged Company

HSIL Limited

Directors / our Directors

The Director(s) of Somany Home Innovation Limited, unless otherwise specified.

Effective Date

05 August, 2019

Memorandum / Memorandum of
Association / MOA

The Memorandum of Association of our Company, as amended from time to time.

Promoter(s)

Dr. Rajendra Kumar Somany and Mr. Sandip Somany

Record Date

20 August, 2019

Registrar and Share Transfer

Agent/RTA

Maheshwari Datamatics Privaie Limited, having office at 5th floor, 23, RN,
Mukherjee Road, Kolkata - 700001

Retail Undertaking

Retail Undertaking means and includes all the activities, business, operations and
undertakings of and relating to retail business undertaking of the Demerged
Comppany. For more information, please refer to the section titled “Scheme of
Arrangement” on Page 75 of this Information Memorandum. Also referred to as
“Retail Division” or “Retail Business” in this Information Memorandum,

Statutory Auditors / Auditors

The Statutory Auditors of our Company, M/s. Lodha & Co., Chartered
Accountants, {(Firm Reg. No. 301051E), 12 , Bhagat Singh Marg , New Delhi -
110001,

Composite
Arrangement

Scheme

of

Composite Scheme of Arrangement amongst HSIL Limited (*Demerged
Company”), Somany Home Innovation Limited (“Resulting Company 17) and
Brilloca Limited (“Resulting Company 2”) and their respective shareholders and
creditors under sections 230 to 232 read with section 66 and other applicable
provisions of the Companies Act, 2013, Also referred to as “Scheme or “Scheme
of Arrangement” in this Information Memorandum,




For definitions of the terms used herein, if not defined please refer to the Scheme / section fitled “Scheme of
Arrangement” on page 75 of this Information Memorandum,

Conventional and General Terms / Abbreviations

Term Description
Aet /  Companies  Act/  The Companies Act, 2013, as amended.
Companies Act, 2013
AGM Annual General Meeting

Applicable Laws

Any statute, notification, by-laws, rules, regulations, guidelines, rule of common taw,
policy, code, directives, ordinance, schemes, notices, orders or instructions enacted or
issued or sanctioned by any appropriate authority, inciuding any modification or re-
enactmenti thereof for the time being in {orce,

BSE BSE Limited
CDSL Central Depository Services (India) Limited
CIN Corparate Identification Number

Depositories Act

The Depositories Act, 1996, as amended from time to time.

Depository / Depositories

A depository registered with SEBI under the SEBI (Depositories and Participants)
Regulations, 2018, as amended from time to time, in this case being NSDL and CDSL.

Depository Participant / DP

Depository participant as defined under the Depositories Act, 1996

DIN

Director Identification Number

EGM

Extraordinary General Meeting

EPS

Earnings per Equity Share

Equity Shares

Equity Shares of our Company of face value Rs.2/- each, unless otherwise specified in
the context thereof.

Financial Year / Fiscal Year
/ Fiscal/ FY

Twelve months ending on March 31 of a particular year.

GST Goods and Services Tax
HUF Hindu Undivided Family
Ind AS Indian Accounting Standards

Indian GAAP

Generally Accepted Accounting Principles in India

Information Memorandum

This document dated 18 December, 2019 filed with BSE and NSE and referred to as
the Information Memorandum

NCLT The National Company Law Tribunal

No. Number

NSDL National Securities Depository Limited
NSE National Stock Exchange of India Limited
PAN Permanent Account Number

RBI Reserve Bank of India

Rs. / Rupees / Indian Rupees
/ INR

The legal currency of the Republic of India

SCRA Securities Contracts {Regulation) Act, 1956 as amended from time to time
SCRR Securities Contracts (Regulations) Rules, 1957 as amended from time to time
SEBI The Securities and Exchange Board of India constituted under the SEBI Act

SEBI (LODR)} Regulations

SEBI (Listing Obligations and Disclosures Requirement) Regulations, 2015 as
amended,

SEBI (ICDR) Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 as amended.

SEBI Act

Securities and Exchange Board of India Act, 1992, as amended from time to time

Stock Exchange(s)

Shall refer to the BSE and the NSE where the Equity Shares of Somany Home
Innovation Limited are proposed to be listed




Industry / Business Related Terms

Term Description
CAGR Compounded Annual Growth Rate
CSR Cotporate Social Responsibility
FD Foreign Direct [nvestment

HSIL Limited, a company incorporated under the Companies Act, 1956, having

HSIL Limited / HSIL registered office at 2, Red Cross Place, Kolkata-700001.

NBFCs Non-Banking Financial Companies
PPD Packaging Products Division




CURRENCY OF FINANCIAL PRESENTATION AND USE OF MARKET DATA
Currency of Finanecial Presentation

In the Information Memorandum, the terms “we”, “us”, “owr”™, the “Company”, “our Company”, “SHIL", unless ihe
context otherwise indicates or implies, refers to Somany Home Innovation Limited. In the Information Memorandum,
uniess the context otherwise requires, all references 1o one gender also refers to another gender and the word “Lac/Lakh”
means “one hundred thousand”, the word “million (mn)" means “ien lakh™, the word “Crore” means “ten million” and
the word “billion (bn)y” means “one hundred crore™,

Throughout the I[nformation Memorandum, unless otherwise stated, all figures have been expressed in Lakhs/Lacs.
Unless indicated otherwise, the financial data in the Information Memorandum is derived from our financial statements
prepared in accordance with Ind AS and included in the Information Memorandum.

There may be some differences between Ind AS and IFRS and/or US GAAP; accordingly, the degree to which the Ind
AS financial statements included in the Information Memorandum will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting practices and Ind AS. Any reliance by persons not
familiar with Indian accounting practices on the financial disclosures presented in the Information Memorandum should
accordingly be limited. We have not attempted to explain those differences or quantify their impact on the financial data
included herein, and we urge vou to consult your own advisors regarding such differences and their impact on our
tinancial data.

For additional definitions used in the Information Memorandum, please see the section titled “Definitions and
Abbreviations” on page 1 of the Information Memorandum. In the section titled “Main Provisions of the Articles of
Association” on page 76, defined terms have the meaning given to such terms in the Articles of Association of our
Company,

Use of Market Data

Unless stated otherwise, market data used throughout the Information Memorandum has been obtained from internal
Company repotts, data, websites and industry publications. Industry publication data and website data generally state that
the information contained therein has been obtained from sources believed to be reliable, but that their accuracy and
completeness and underlying assimptions are not guaranteed and their reliability cannot be assured.

Although, we believe market data used in the Information Memorandum is reliable, it has not been independently
verified. Similarly, internal Company reports and data, while believed by us to be reliable, have not been verified by any
independent source. ‘




FORWARD LOOKING STATEMENTS

This Information Memorandum includes statements which contain words or phrases such as “will”, “would”, “aim”,

N CEINEYY LR LI LEI T

“aimed”, “will likely result”, “is likely”, “are likely”, “believe”, expect”, “expected (o”, “will continue”, “will achieve”,
“anticipaie”, “eslimate”, “estimating”, “intend”, “plan”, “contemplate”, “seek to”, “seeking to”, “trying (0", “target”,
“propose to”, “future” , “objective”, “goal”, “project”, “should”, “can”, “could”, “may”, “will pursue”, or other words or
phrases of similar expressions or variations of such expressions, that are “forward-looking statements”. Similarly,

statements that describe our strategies, objectives, plans or goals are also forward-looking statements.

Our forward- looking statements contain information regarding, among other things, our financial condition, future plans
and business strategy. We have based these forward-looking statements on our current expectations and projections about
future events. Although we befieve that these expectations and projections are reasonable, such forward-looking
stafements are inherently subject to risks, uncertainties and assumptions that could cause actual results to differ
materiatly from those contemplated by the relevant forward-looking statement, This may be due to risks or uncettainties
associated with our expectations with respect to, but not limited to:

o General political, social and economic conditions in India and other countries;

@  Regulatory changes and the Company’s ability to respond to them;

®  Our ability to successfully implement our strategy, our growth and expansion plans and technological changes;
Technelogy changes;

Change in domestic and foreign laws, regulations and taxes and change in the competition in the industry;
Fluctuation of the operating cost;

Company’s ability to attract and retain qualified personnel;

Any adverse outcome in the legal proceedings in which the Company is involved:;

Strikes or work stoppages by our employees or contractual employees;

[Increasing competition in, and the conditions of, the industry;

Failure te undertake projects on commercially favorable terms;

Changes in government policies, including introduction of or adverse changes in tariff or non-tariff barriers,
foreign direct investment policies, affecting the retail industry generally in India;

e  Accidents and natural disasters; and

e  Other factors beyond our control,

e ® ® @ ©

T & @ @

Future-looking statements speak only as of the date of this Information Memorandum. We undertake no obligation to
publicly update or revise any forward- looking statements, whether as a result of new information, future events or
otherwise. In light of the foregoing, and the risks, uncertainties and assumptions discussed in the section titled “Risk
Factors™ given on page 9 and elsewhere in this Information Memorandum, any forward- looking statement discussed in
this Information Memorandum may change or may not occur, and our actual results could differ materially from those
anticipated in such forward-looking statements. Given these uncertainties, investors are cautioned not to place undue
reliance on such forward-looking statements and not regard such statements to be a guarantee of our future performance.




SECTION [ - INFORMATION MEMORANDUM SUMMARY

This section is a summary of specific disclosures included in this Information Memorandum and is not exhaustive nor
does it purport to contain a sunmay of all disclosures or details refevant to prospective investors. For additional
information and further details with respect (o any of the information sumurarized below, please refer to the relevant
sections of this Information Memorandum.

Summary of the Industry

The consumer durables sector in India is expanding rapidly, fueled by innovations and digital penetration. With an
improvement in domestic consumption, the industry witnessed a growth of around 7-8% in FY 2018-19, The Indian
appliance and consumer electronics (ACE) market is likely to expand at 9% CAGR to reach Rs.3.15 trillion in 2022.

Summary of our Business

Prior to the Composite Scheme of Arrangement approved by Hon’ble NCLT, Kolkata Bench, amongst HSIL Eimited,
SHIL and Brilloca Limited and their respective shareholders and creditors, our Company was a wholly owned subsidiary
company of HSIL Limited. Pursuant to the Scheme becoming effective. (i) Consumer Products Distribution and
Marketing Undertaking of HSIL and (if) Retail Undertaking of HSIL has been demerged from HSIL and vested into our
Company from the Appointed Date of the Scheme, i.e. 01 April, 2018.

Pursuant to the vesting of aforesaid undertakings of HSIL in the Company, the Company is now engaged in branding,
marketing, sales, distribution, trading, service, etc. of various consumer products like air purifiers, air coolers, kitchen
appliances, water heaters, exhaust fans, water purifiers etc., more particularly defined in the scheme and retail business,
consisting of branding, marketing, sales, distribution, trading, service, etc. of furniture, furnishings, home décor, etc.,
more particularly defined in the Scheme.

Our Promoters

The Promoters of our Company are Dr, Rajendra Kumar Somany and Mr. Sandip Somany

Shareholding of our Promoters and Members of our Promoter Group

As on the date of this Information Memorandum, the shareholding of the Promoters and the members of our Promoter
Group are detailed below:

S. Shareholders Name Category No. of shares % of total shares

No. of the company
1. | Dr. Rajendra Kumar Somany Promoter 34,10,000 4.72
2. | Mr. Sandip Somany Promoter 22,83,563 3.16
3. | Ms. Sumita Somany Promaoter Group 1,61,000 0.22
4. | Ms. Divya Somany Promoter Group 1,46 912 0.20
5. 1 Mr. Shashvat Somany Promoter Group 76,244 0.11
6. Paco Exports Lid. Promoter Group 2,95,95,000 40.94
7. | Matterhorn Trust Promoter Group 100 0.00
Total 3,56,72,819 49.34

Financial Information

Following are details as per the unaudited consolidated financial results for the half year ended 30 September, 2019,
restated consolidated financial statement of the Company for the financial year ended 31 March, 2019 (Post-Scheme) and
the consolidated financial statement for the financial year ended 31 March, 2018:

(Rs. in Lakh unless stated otherwise)

Particulars Six Months Ended | 31 March, 2019 | 31 March, 2018
30 September, 2019 Post-Scheme

(Unaudited)

Post-Scheme
Equity Share Capital 1,445.93 - 10.00
Share Capital Suspense Account - {44593 -
Net Worth 26,844.08 25,663.15 3.75
Total Income 80,875.55 1,67,881.05 0.07




Proftit after Tax 1,153.06 5,469.68 (6.25)
Earnings per Share (basic and diluted) (in 1.59 7.57 (1.25)
Rs.)

Net Asset Value per Equity Share {in Rs.) 37.43 35.50 0.75
Total Borrowings 24.628.82 30,272.00 6.00

For further details, please see section titled "Financial Statements " given on page 96 of the Information Memorandum.

Auditors Qualification

There have been no qualitications or adverse remarks by our Auditors in the restated consolidated financial statement of
the Company for the financial year ended 31 March, 2019 and the consolidated financial statement for the financial year

ended 31 March, 2018.

QOuistanding Litigations

The summary of outstanding or pending litigations involving our Company, our Directors, our Promoters and our
subsidiaries, as applicable, on the date of this Information Memorandum is set out below:

Litigation against our Company

Type of proceeding No. of Cases Amount involved, to the extent
quantifiable (Rs. in Lakh)
Material civil proceedings 1 N/A
Criminal proceedings Nil Nil
Regulatory/ statutory proceedings Nil Nil
Taxation proceedings Nil Nil
Litigation by our Company
Type of proceeding No. of Cases Amount involved, to the extent
quantifiable (Rs. in Lakh)
Material civil proceedings 1 N/A
Criminal proceedings 18 136.74
Regulatory/ statutory proceedings Nil Nil
Taxation proceedings 1 77.77

Litigation involving our Direciors

Type of proceeding MNo. of Cases Amount involved, to the extent
quantifiable (Rs. in Lakly)
Material civil proceedings Nil Nil
Criminal proceedings 2 87.49
Regulatory/ statutory proceedings Nil Nil
Taxation proceedings 1 50.00
Litigation involving our Promoters
Type of proceeding No. of Cases Amount invoived, to the extent
quaniifiable (Rs. in Lakh)
Material civil proceedings Nil Nil
Criminal proceedings 1 N/A
Regulatory/ statutory proceedings Nil Nil
Taxation proceedings Nil Nil
Litigation involving our subsidiaries
Type of proceeding No. of Cases Amount involved, to the extent
quantifiable (Rs. in Lakh)
Material civil proceedings Nit Nil
Criminal proceedings 199 1789.85
Regulatory/ statutory proceedings Nil Nil
Taxation proceedings 18 610.77

*N/A - Nor ascertainable
For further details, please see section titled

o
“Outstanding Litigations and Materigl Developmae

s given on page 164 of




the Information Memorandum,
Risk Factors

For details of the risks applicable to our Company, please see section titled “Risk Factors” given on page 9 of the
Information Memotandum.

Contingent Liabilities

Following are summary of our contingent liabilities as per the restated consolidaied financial statement of the Company
for the financial year ended 31 March, 20(9 (Post-Scheme) and the consolidated financial statement for the financial year
ended 31 March, 2018,

(Rs. in Lakh)

Particulars As at 31 March, 2019 As at 31 March, 2018
Post-Scheme

Demands raised by the service-tax authorities against which 7171 -

appeals have been filed

Demand made by sales tax authorities against which appeals 610.77 -

have been filed

For further details, please see section titled “Financial Statements” given on page 96 ot the Information Memorandum.
Related Party Transactions

Following are summary of related party transactions as per the restated consolidated financial statement of the Company
for the financial year ended 3t March, 2019 (Post-Scheme) and the consolidated financial statement for the financial year
ended 31 March, 2018.

(Rs. in Lakh)

Related Particulars As at 31 March, 2019 | As at 31 March, 2018
Party Posi-Scheme
HSIL Purchase of Sanitaryware, faucets, pipes and other 57,248.06 -
Limited products
Management suppaort services received 268.00 -
Management support services provided 899.00 -
Rent paid 974.00 -
Reimbursement of expenses received 104.00 -
Loan received 12.00 -

For further details, please see section titled " Financial Statements” given on page 96 of the Information Memorandum.

Financing Arrangements

There are/have been no financing arrangements whereby the Promoters, member of Promoter Group, the Directors of our
Promoter Group, the Directors of our Company and their relatives have financed the purchase by any other person of
securities of our Company during the period of six months immediately preceding the date of this Information
Memorandum.

Weighted average price of securities
Except pursuant to the Scheme, our Promoters have not acquired any Equity Shares of the Company during last 1 (one)
year preceding the date of this Information Memorandum.

Average cost of acquisition of shares
Not applicable, as the Promoters have not acquired any Equity Shares of the Company during last 1 {one) year preceding
the date of this Information Memorandum except pursuant to the Scheme.

Issue of share for consideration other than cash
Other than pursuant to the Scheme, our Company has not issued any Equity Shares during last 1 (one) year preceding the
date of this Information Memorandum for consideration other than cash

Split or consolidation of shares

Our Company has not undertaken a split or consotidation of the Equity Shares during last | (one) year preceding the date
of this Information Memorandum A




SECTION 11 - RISK FACTORS
RISK FACTORS

Ar investment in equity securities involves a high degree of risk. You should carefully consider all of the information
in this Informaiion Memorandum, including the risks wnd uncertainties described below, before making an
investrient in the Equity Shaves. Any of the following risks could have a material adverse effeci on our business,
Jinancial condition and resulis of operations and could cause the irading price of the Equity Shares io decline, which
could vesult in the loss of oll or part of your invesimient. The visks and nncertainiies described in this section are nov
ihe only visks that we curvently foce. Additional risks and uncertainties not known to us or that we currenily believe 1o
he inunaterial miay also have an adverse effect on our business, resulis of operations and financial condition. The
Sinancial and other related implications of rishs concerned, wherever quantifiable, have been disclosed in the risk
Suactors meniioned below. However, there are certain risk factors where the effect is not quantifiable and hence has
net been disclosed in such visk fuctors. You should not invest in ihe Equity Shares uitless you are prepared to accept
the risk of losing all or part of your investinent, and you should consult your tax, financial and legal advisors about
the particular consequences fo you of an investiment in the Equity Shares.

INTERNAL RISK FACTORS

1. An inability to expand or manage our marketing and distribution network for our businesses or the loss of
any significant dealer may adversely affect our business growth.

We sell our consumer products (kitchen appliances, water heaters, water purifiers, air purifiers, air coolers ete.)
to retail customers through our large distribution network of dealers and sub-dealers across India. We enjoy a
vast network of 750+ distributors and 9,650+ retail outlets across India. Further, we operate our 25+ (owned and
franchise) large format retails store under EVOK brand across the country in solid wood furniture, soft
furnishings, home décor and accessories, wall fashion, modular kitchens, bath, decorative lightings etc.

Similarly, our subsidiaries, also enjoy a widespread distribution network across India for sanitaryware, faucess,
pipe and fittings and online platforms. The competition for dealers, sub-dealers and online platform is intense in
our industry and many of our competitors continue to expand their distribution networks. There can be no
assurance that we will be able to successfully expand, maintain or manage our large distribution network and
strengthen our relationship with our significant dealers in the future. If we lose any of our dealers or sub-dealers
to competitors, we may lose some or all favorable arrangements with such dealers or sub-dealers, and could
result in weakening or termination of our relationships with other dealers and sub-dealers. We may also not be
able to effectively manage our dealers and sub-dealers and the cost of any consolidation or further expansion of
our distribution network may exceed the additional revenue generated from such efforts. Furthermore, the
performance of our dealers and sub-dealers and their ability to sell our products, strengthen our brand and
expand their businesses and their sales network are crucial for the future growih of our business and would
directly affect our sales volume and profitability. An inability to develop and maintain our relationship with key
dealers by providing new and quality products, effective branding and marketing for such products, attractive
comumercial arrangements, or effective training and network support for dealers, may result in the loss of key
dealers. There can be no assurance that we will be able to maintain or increase the historic levels of business
from our key dealers, or that we will be able to immediately and successfully replace these key dealers at terms
acceptable to us, should we lose any or afl of them. Any loss of such key dealers may adversely affect our
businesses, results of operations and financial condition. While we intend to continue to expand our operations
and marketing efforts, we may not be able to sustain growth levels, and may not be able to leverage our
experience in our existing markets in order to grow our business in new markets. An inability to effectively
manage our expanded operations or pursue our growth strategy may lead to operational and financial
inefficiencies, which could have a material adverse effect on our business prospects, financial condition and
results of operations.

2. We outsource manufacturing of our producis to third parties, and any failure by such third parties to meet
our standards or perform their obligations may adversely affect our business, resulls of operafions and

Sfinancial condition.

We outsource manufacturing of all our products to approved third party manufacturers on a principal to principal




6.

basis. The outsourcing arrangements with our third party manufacturers are not exclusive. Since, we do not
conirol the operations of these third party manufacturers, we may not be able to monitor the performance of
these third parties as directly and efficiently. Although, we carry out quality control checks of the products
manufactured under these outsourcing contracts on a sample basis, we are exposed to the risks that third-party
manufacturers may fail to perform their contractual obligations. However, our Company including subsidiaries
in order to source quality finished goods in a timely and cost effective manner may set up our own production
facilities which may impact the operating performance including impact on certain key ratios relating to
business and may also trigger production related risks.

We have not enfered inie long term contracts, with the suppliers/vendors of the producis markeied and sold
by ws. Qur inabilify o obtain and/or source our products from onr supplicis/verdors in a timely manner, in
sufficient guantities and/or af competitive prices could adversely affeci our operutions, firancial condition
and/or profitability,

If our suppliers/vendors are unable to supply the products that are marketed and sold by us, in sufficient
quantities, ot there is a loss of one or more significant suppliers/vendors, our ability to obtain traded products at
competitive rates could be adversely affected. In such event, our cost of purchasing such products from alternate
sources could be higher thereby adversely affecting our operating margins and results of our operations. Further,
we do not enter into long term agreements with the suppliers/vendors of the products marketed and sold by us,
Furthermore, we are also dependent on a few identified suppliers for sourcing major portion of our traded goods.
Any severance of our relations with these suppliers and/or vendors could adversely affect our operations and
profitability.

Our Company has in the past entered into related party transactions and may continue fo do so in the fuiure.

We have entered into and may in the course of our business continue to enter into transactions with related
parties. We will source the product range of sanitaryware, faucets, water heaters, pipe and fittings from HSIL
which is also a related party. While we believe that all such transactions have been conducted on an arm's
tength basis and in the ordinary course of business, there can be no assurance that we could not have achieved
more favorable terms had such transactions not been entered into with related parties. Furthermore, it is fikely
that we may enter into related party transactions in the future. There can be no assurance that such transactions,
individually or in the aggregate, will not have a material adverse effect on our financial condition and results of
operations. For further details, please refer section titled “Financial Information” contained in this Information
Memorandum

The loss, shutdown or slowdoewn of operations at any of the manufucturing facilities of our contract
manufacturers and vendors, or underutilization of manufacturing capacities or ability to adapt technological
changes by contract manufacturers or vendors, on products marketed and sold by the Company, may have a
material adverse effect on our results of operations and cash flows.

The products we sell are manufactured and sourced from contract manufacturers and vendors. They have
manufacturing facilities at different places in India and abroad. Such manufacturing facilities are subject to
various operating risks, including the breakdown or failure of equipment, performance below expected levels of
output or efficiency, facility obsolescence or disrepair, labour disputes, natural disasters and industrial accidents,
The occurrence of any of these risks could adversely affect operations of contract manufacturers by causing
production at one or more of facilities to cease or slow down, The capacity utilisation rates at such
manufacturing facilities of contract manufacturers are subject to various factors including availability of raw
materials, gas, power, water, efficient working of machinery and equipment and optimal production planning.

We cannot assure that contract manufacturers will successfully implement new technologies effectively or adapt
its systems to emerging industry standards, An inability to utilise manufacturing facilities to their full or
optimal capacity, non-utilisation of such capacities or inability to adapt to technological changes by them may
adversely affect our results of operations and financial condition also.

Any increase in power, fuel and manpower cost will affect the business operations and financial results of the
Company as the cost will be pass-thrn from our vendors or contract manufucturers planis.

There are different types of fuels used in the manufacturing process at the manufacturing facilities of our
contract manufacturers and vendors. Any increase in power and fuel costs in the future or lack of availability of

these resourees at favorable costs may also affect the business operations and financial resulis of our Company
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also. Manpower cost is also one of key heads of contract manufacturer cost,

Our Promorters are invelved in an entity thai may operate in similar lines of business like us and ceriain of
our Divectors are also on the board of divectors of such entity. In the event of a conflict of imerest, our
Promoters and onr Directors miay fuvour the inieresis of sucl entity over our inileresis.

Pursuant to the Scheme and issuance of Equily Shares in the ratio of [:1 to the shareholders of HSIL Limited,
our Promoters are now part of the promoters and promoter group of and hold shareholding in HSIL Limited.
Further, some ot the Directors on our board may aiso be on the board of HSIL Limited. While H5IL Limited is
also involved in the business of manufacturing of building material and other consumer products and sell most
of such products manufactured like sanitaryware, faucet, water heaters and plastic pipe and fittings to us
{including our subsidiaries), we cannot assure you that HSIL Limited will not compete in business in which we
are already present or will enter into in the future. Although, HSIL Limited can’t infringe on designs and brand
names owned by our Company & its subsidiaries.

Certain of our Divectors and Promoters qre interested in our Company in addition to thelr remuaneration and
refmbursenment of expenses,

Cestain of our Directors and Promoters are interested in our Company, in addition to regular remuneration or
benefils and reimbursement of expenses, to the extent of their shareholding in our Company and in relation to
certain transactions entered into with our Promoters, We cannot assure you that such Directors or Promoters will
exercise their rights as shareholders to the benefit and best interest of our Company. For details on the interest
of our Promoters and Directors of our Company, other than reimbursement of expenses incurred or normal
remuneration or benefits, please see section titled “Chwr Management — Interest of Directors” and “Our
Promaters, Promoter Group and Group Companies — fiterest of Promoters” on pages 85 and 90, respectively,

We are dependent on a number of key personnel, including our senior managemeni, and the loss of, or our
inability fo wttract or retain such persons could wadversely affect our business, results of operations and
Jinancial condition.

Our performance depends largely on the efforts and abilities of our senior management and other key personnel.
We cannot assure you that we will be able to retain these employees or find adequate replacetnents in a timely
manner, or at all. We may also be required to increase our levels of employee compensation more rapidly than in
the past to remain competitive in attracting employees that our business requires. Competition for qualified
personnel with relevant industry expertise in India is intense and the loss of the services of our key personnel
may adversely affect our business, results of operations and financial condition. Further, low employee
competencies and inadequate experience of our employees may adversely affect our business, results of
operations and financial condition

Our Company has not paid any dividends in the past and we may not be able to pay dividends in the future,

Our Company has not declared dividends for any financial year in the past and our Company may not be able to
declare dividends in the future. The declaration, payment and amount of any future dividends are subject to the
discretion of the Board and will depend upon a number of factors, including our Company's results of
operations, future earnings, capital requirements and surplus, general financial conditions, contractual
restrictions, applicable Indian law restrictions and other factors considered relevant by our Board.

Our inability to service our debt in a timely manner may have an adverse effect on our resulis of operations
and financial condition,

A continued downturn in the business cycle may put a strain on the Company’s and its subsidiaries cash flow,
such that the Company and its subsidiaries may not be able to generate sufficient cash required to pay its
principle or interest obligations in respect of its borrowings. The Company’s and its subsidiaries inability to
service its debt on time may have other consequences for its business resulis & operations, requiring the
Company and its subsidiaries to dedicate a portion of its cash flow from operations to servicing the
indebtedness, limiting the Company’s and its subsidiaries ability to borrow additional amounts and materially
impacting the Company’s ability to invest in future growth opportunities.
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14,

15.

16.

17.

Terms of our financing agreements conld adversely affect our financial condition and operations.

Our financing agreements contain conditions and restrictive covenants that infer-afia require us to obtain
consents fron respective lenders prior to carrying out certain activities and 1o maintain financial ratios at all
times. Further, the debt is secured by hypothecation of specified assets. The security could be invoked by the
lenders in the eveni of default.

fncreases In interest vates may waieriolly impact onr vesilis of operetions.

fnterest rates for borrowings have been volatile in India in recent periods. Our operations are funded to a
significant extent by debt and increases in interest expense may have an adverse effect on our results of
operations and financial condition, Our current debt facilities carry interest at variable rates. Although we may
engage in interest rate hedging fransactions or exercise any right available to us under our financing
arrangements to terminate the existing debt financing arrangement on the respective reset dates and enter into
new financing arrangements, there can be no assurance that we will be able to do so on commercially reasonable
terms, thai our counterparties will perform their abligations, or that these agreements, if entered into, will
protect us adequately against interest rate risks.

Any downgrade of external credit rafing may marerially impact our resulis of operations.

Our borrowings are yel to be accorded rating by an external credit rating agency. However, any downgrade in
the credit ratings once obtained, could adversely affect the ability of our Company to raise additional financing
and also adversely affect the interest rates and other commercial terms at which such additional financing is
available.

Delays or defaulis in payments by our dealers and/or any direct customers could adversely affect our results
of operations.

We may be subject to working capital risks due to delays or defaults in payment by our dealers and/or any direct
customers we sell our products to, which may restrict our ability to procure traded good/products and make
payments when due. Such defaults or delays by our dealers or customers in meeting their payment abligations to
us may have a material adverse effect on our business, the results of operations and financial condition,

Our operations require adequate working capital. Our inability to meet short ferm liguidity requirement or
obtain and/or maintain sufficient cash flow and other sources of funding, in a fimely manner, or at all, to
meel our requirement of working capital, could adversely affect our operations, financial condition and
profitabilin,

Our operations require adequate amount of working capital. We are required to obtain and/or maintain adequate
cash flows and funding facilities, from time to time. Qur inability to meet short term liquidity requirement or
obtain and/or maintain sufficient cash flow and other sources of funding, in a timely manner, or at all, to meet
our requirement of working capital, could adversely affect our operations, financial condition and profitability,

We are subject to risks associated with product warranty, recall and product Hability due to defects in our
products, whiclt could generate substantial claims, adverse publicity or adversely affect our business, results
of operations or financial condition.

Defects, if any, in our products could require us to undertake service actions or product recalls. These actions
could require us to expend considerable resources in correcting these problems and could adversely affect
demand for our products. Repeated warranty claims could adversely affect results of our operations.
Management resources could also be diverted from our business towards defending such claims. As a result, our
business, result of operations and financial condition could suffer. We cannot assure you that the limitations of
liabitity set forth in our contracts will be enforceable in all instances or will otherwise protect us from liability
for damages. Some of the Habilities relating to above may relate to personal physical injury, disablements and
loss of life.
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The quality and consisterncy of after sales service cannot be gnaraniced which conld adversely affect the
repuiation of our producis.

Our Company provides after sales service for its various products. However, the quality and consistency of after
sales service cannot be guaranteed. Any failure to provide or any deficiency in after sale services may farnish
our reputation and affect our business,

We fuce compeiifion in our business from domestic & international competitors. Such competition wonld
have an adverse impact on our business and financial performance,

The industry, in which we are operating, is highly and increasingly competitive and may be materiatly adversely
atfected by, competitive pricing and other factors. Competition may result in pricing pressures, reduced profit
margins or lost market share or a failure (o grow our market share, any of which could substantially harm our
business and results of operations. There can be no assurance that we can effectively compete with our
competitors in the future, and any such failure to compete effectively may have a material adverse effect on our
business, financial condition and results of operations. We may face competition in the consumer durables
industry from large and small players. On the other hand in the furniture industry, we may face competition
from organized and unorganized market players. Similarly, there are many international and domestic organized
and unorganized players in the building material industry from whom our subsidiaries may face competition.

Ceriain of our producis are subject fo seasonal varigiions that could result in Jluctuations in our resulis of
operqtions.

Certain of our products (like water heaters and air coolers etc.) are subject to seasonal variations, primarily due
to increased usage patterns of some products or derivatives in the summer and/or winter seasons in India. As a
result, a substantial share of the income we derive from these products is based on weather periods. Because of
seasonal tluctuations, our sales and results of operations may vary by fiscal quarter and the sales and results of
operations of any given fiscal quarter may not be relied upon as indicators of the sales or results of operations of
other fiscal quarters or of our future performance.

Our inability to maintain an optimal level of inventory in our stores may impact our operations adversely,

We estimate our sales based on the forecast, demand and requirements for the forthcoming season. In general,
the orders are placed a few months before the actual delivery of products in the stores. An optimal level of
inventory is important to our business as it allows us to respond to customer demand etfectively and to maintain
a full range of products at our stores, We may not be able to procure an alternate source of supply of products in
time to meet the demands of our customers, or we may not be able to procure products of equat quality or on
equally competitive terms, or at all. Such disruption to supply would materially and adversely affect our
business, profitability and reputation. In addition, disruptions to the delivery of products to our distribution
centres and stores may occur for reasons such as poor handling, transportation bottlenecks, or labour strikes,
which could lead to delayed or fost deliveries or damaged products and disrupt supply of these products.

Although there are checks to avoid under-stocking and over-stocking, our estimates and forecasts are not always
accurate. If we over-stock inventory, our capital requirements will increase and we will incur additional
financing & associated inventory carrying costs including the risk of high obsolescence of inventory due to
rapid technology changes, change in designs, tastes and fashion. Any fast product turnovers may also burden our
inventory excessively. [f we under-stock inventory, our ability to meet customer demand and our operating
results may be adversely affected. Any mismatch between our planning and actual consumer consumption could
lead to potential excess inventory or out-of-stock situations, either of which could have an adverse effect on our
business, financial condition and results of operation,

We are subject fo risks associated with expansion into new geographic regions.

Expansion into new geographic regions, including different states in India, subjects us to various challenges,
including those relating to our tack of familiarity with the culture, legal regulations and economic conditions of
these new regions, language barriers, difficulties in staffing and managing such operations, and the lack of brand
recognition and reputation in such regions. The risks involved in entering new geographic markets and expanding
operations, may be higher than expected, and we may face significant competition in such markets.
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By expanding into new geographical regions, we could be subject to additional risks associated with establishing
and conducting operations, including;

o compliance with a wide range of tax, laws, regulations and practices, including uncertainties associated

with changes in laws, regulations and practices and their interpretation;

s uncerlainties with new local business partners;

o ability to understand consumer preferences and local trends in such new regions;

& exposure to expropriation or other government actions; and

@ palitical, economic and social instability.

By expanding into new geographical regions, we may be exposed to significan liability and could lose some or
all of our investment in such regions, as a result of which our business, financial condition and results of
opetations could be adversely affected.

We may not be successful in maintaining and enhancing awareness of our brands. Any full in our brand's
reputation may adversely affect our business, resulls of operations and prospecis,

We believe that our bouquet of brand names command strong brand recognition due to its Jong presence in the
markets in which we operate. Our success depends on our ability to maintain the brand image of our existing
products and effectively build our brand image for new products and brand extensions, Decrease in product
quality due to reasons beyond our control or our inability to identify current trends and rollout innovations or
allegations of product defects and misbranding could tarnish the image and may cause customers to choose
other products. Further, there can be no assurance that our established brand name will not be adversely affected
in the future by events that are beyond our control.

Our insurance cover may not be adequate or we may incur uninsured losses or losses in excess of our
insurdance coverage.

We could face liabilities, or otherwise, suffer losses, should any unforeseen incident such as fire, fiood, and
accidents affect our stores and distribution centres or in the regions/areas where our stores and distribution
centres are located. Although we try to maintain necessary insurance coverages, there can be possible losses,
which we may not have insured against or covered or wherein the insurance cover in relation to the same may
not be adequate. Any damage suffered by us in excess of such limited coverage amounts, or in respect of
uninsured events, not covered by such insurance policies will have to be borne by us.

Further, we cannot assure that we will continue to accurately ascertain and maintain adequate insurance for
losses that may be incurred in the future,

Our results of operations could be adversely affected by strikes, work stoppages or increased salary demands
by our employees.

While we have not experienced any significani employee related issues in the past, there can be no assurance
that we will not in the future experience any strikes, work stoppages or other industrial actions or that these
situations will not distupt our business and operations. In the event that we are unable to manage any employee
related issues or negotiate any settlement with our employees on acceptable terms, it could result in strikes,
work stoppages or increased operating costs as a result of higher than anticipated salary or benefits, which may
adversely affect our business prospects, reputation, and results of operations.

Some of our premiises are located on leased premises, and our operations may be materially and adversely
affected if we are unable to continue to utilize any one or more of fhese.

We have set up offices, retail stores, showrooms, service centres and brand display centres for effective
distribution, display, selling of and post sales services in relation to our products as well as publicity of our
brands and products on which our business and operations are significantly dependent. Our offices, branches,
showrooms, service centres, display centres and other facilities are typically located on leased premises for
which we have entered into lease arrangements. If we are unable to continue to use such premises or extend
such lease on its expiry on commercially acceptable terms, or at all, we may suffer a distuption in our operations
which could have a-material and adverse effect on our business, results of operations and financial condition. In
addition, it ig ble that some of these leases may not have been registered, which may affect the
E léase agreement in specific performance or other injunctive procedures in a cowrt of
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Any future equity offerings or issue of options under the employee stock option scheme ntay lead to dilution
of investor’s sharelolding iv onr Company including our Subsidiiries.

Equity shareholders to whom shares have been allotted pursuant to the Scheme, may expetience dilution of their
shareholding to the extent we make future equity offerings in the Company and to the extent the Company
decides to grant options under an employee’s stock option scheme.

Our inability to renew or maintain our siatutory and regulatory peraiiis aid approvals required fo operate
our business would adversely ffect onr aperations and profitability,

We are required to obtain and maintain various statatory and regulatory permits and approvals to operaie our
business. We will be required to renew such permits and approvals. While we believe that we will be able to
renew or obtain such permits and approvals as and when required, there can be no assurance that the relevant
authorities will issue any of such permits or approvals in the time-frame anticipated by us or at all, Failure by us
to renew, maintain or obtain the required permits or approvals may result in the interruption of our operations
and may have a material adverse effect on our business, financial condition and resuits of operations,

Any failure in our information technology systems may adversely affect our business, resulfs of operations
and financial condition.

Our information technology systems are a critical part of our business and enable us to manage key business
processes stich as customer and dealer relationship management and transaction processing, as well as our
financial reporting system. Any delay in implementing critical upgrades to our information management
systems or technical failures associated with our information technology systems, including those caused by
power failures, computer viruses or unauthorized tampering of our information technology systems may
adversely affect our ability to plan, track, record and analyze work in progress and sales, process, financial
information, manage our creditors and debtors or otherwise conduct our normal business operations, which may
increase our costs and otherwise adversely affect our business, results of operations and financial condition.

Our Company, Subsidiaries, Promoters, Group Companies and Directors may be involved in certain legal
proceedings and potential litigations. Any adverse decision in such proceedings may render us/them liable to
liabilities/penalties and muay adversely affect our business and results of operations.

Our Company and our Subsidiaries, Promoters, Group Companies and Directors may be involved in certain
legal proceedings. These legal proceedings are pending at different levels of adjudication before various courts
and tribunals. These have arisen in the ordinary course of business of our Company. Further, some litigations
may arise due to the Scheme, which we cannot ascertain as on date. For details, please see section titled
"Ouistanding Litigations and Material Developments™ given on page 164 of the Information Memorandum, In
the event that a substantial portion of these proceedings or one or more of the proceedings involving a
substantial amount are decided against us, our operations and profitability could be adversely affected.

We have incurred losses in some part of our business like consumer product division and retail division in the
past. If we continue to incur losses, the results of our operations and financial condition may be materially
and adversely affected,

We have reported losses in some part of the business like consumer product division and retail division in the
past. The losses we incur put a strain on our financial resources and also affect our ability to operate our
business operations. Our Company cannot assure you when our Company’s consumer products business and
retail business will begin to generate profit in near future.

If any of our contingent linbilities materialize, our liquidity, business, prospects, financial condition and
results of operations conld be adversely affected.

If any of the contingent liabilities, not provided for in the financial statements of our Company as on 3| March,
2019, materializes then our liquidity, business, prospects, financial condition and results of operations could be
adversely affected. For further details please see the section titled ‘Financial Information’ beginning on page 96
of this Information Memorandum.
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Some of our subsidiaries have incurred losses in the past and may incur losses in the fufnre.

Some of our direct and indirect subsidiaries have incurred tosses in the past. There is no assurance that it will
not incur similar losses in the future. In the event of such loss in the future, our consolidated results of
operations and financial condition will be materially and adversely affected. For further details please see the
section titled ‘History and certain corporate maiters ' beginning on page 70 of this information memorandum.

We liave noi independenily verified certain duta in this Information Memaorandum, which might iave ceriain
lismituiions.

We have used data from undisclosed sources and not independently verified data contained in this Information
Memorandum and although we believe the sources mentioned in the report to be reliable, we cannot assure you
that they are compleie or reliable. Such data may also be produced on a different basis trom comparable
information compiled with regards to other countries. Therefore, discussions of matters relating to India, its
economy or the industries in which we operate that is included herein are subject to the caveat that the statistical
and other data upon which such discussions are based have not been verified by us and may be incomplete,
inaccurate or unreliable. Due to incotrect or ineffective data collection methods or discrepancies between
published information and market practice and other problems, the statistics herein may be inaccurate or may
not be comparable to statistics produced ¢lsewhere and should not be unduly relied upon. Further, we cannot
assure you that they are stated or compiled on the same basis or with the same degree of accuracy, as the case
may be, elsewhere.

EXTERNAL RISK FACTORS

Copper, steel, polymer resin, brass, iron, wood, fabric etc. are the primary raw materials for the
manufacturers of kitehen appliances, consumer durables, furniture & furnishings and building material
products sourced by us from imternational and domestic vendors. Consequently, volatility in the supply or
price of these raw materials including due to volutility in foreign exchange rates in relation to Indian Rupee
could adversely affect our operations and profitability.

Copper, steel, polymer resin, brass, iron, wood, fabric etc. are the primary raw materials for the manufacturers
of kitchen appliances, consumer durables, furniture & furnishings and building material products marketed by
us. We are sourcing these range of products from international and domestic vendors. We are exposed to
volatility in the price of these raw materials as well as adverse foreign currency movements. The price of the
aforesaid commodities are highly volatile and cyclical in nature. Numerous factors, most of which are beyond
our control, influence their respective prices. These factors include general economic conditions, worldwide
production capacity, capacity-utilization rates, downturns in purchase by traditional bulk end users of these
commodities or their customers, a stowdown in basic manufacturing industries, import duties and other trade
restrictions and currency exchange rates. If the price of copper, steel, polymer resin, brass, iron, wood, fabric
ete. increase in the future, there can be no assurance that we will be able to pass on such increases to our
customers. Increased prices of these commodities may also cause potential customers to defer the purchase of
our products, which would have an adverse effect on our aperations, financial condition and profitability.

The trading volume and market price of the Equity Shares may be volatile after the listing.

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors,
some of which are beyond our control: (a) quarterly variations in our results of operations; (b) results of
operations that vary from the expectations of securities analysts and investors; (c) results of operations that vary
from those of our competitors; (d) changes in expectations as to our future financial performance, including
financial estimates by research analysts and investors; (¢) a change in research analysts’ recommendations; (f)
announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or
capital commitments; (g) announcements by third parties/governmental entities of significant claims or
proceedings against us; {h) new laws and governmental regulations applicable to our industry; (i} additions or
departures of key management personnel; (j) changes in exchange rates; (k) fluctuations in stock market prices
and volume; (1) general economic and stock market conditions etc. changes in relation to any of the factors listed
above could adversely affect the price of the Equity Shares.

16



Any downgrade of credil ratings of Fndia ov Indian companies may adversely affect the ability to raise debt

Sfinancing.

India’s sovereign foreign currency long-term debt is rated by (i) Standard & Poor’s Rating Group, a division of
Me Graw-Hill Companies, Ine. (Standard & Peor’s); (ii) Fitch Ratings Limited (Fireh); and (iii) Moody's
Investors Services Limited (Moodh's). These ratings reflect an assessment of the Government of Tndia’s overall
financial capacity to pay its obligations and its ability or willingness to meet its financial commitments as they
become due. Any downgrade in the credit ratings of India, could adversely atfect the ability of our Company to
raise additional financing and also adversely affect the interest rates and other commercial terms at which such
additional financing is avaitable.

Our businesses are dependent on the perforimance of consumer durable, furnishing and building miatevial
market/industey in which such products are used.

Our consumer products business which includes kitchen appliances such as water heaters, water purifiers, air
purifiers, air coolers etc. is dependent on the performance of the consumer durable market in India. Whereas
retail business which includes home furniture’s, soft furnishings, home décor & accessories etc. and building
material business which includes sanitaryware, faucets, pipe and fittings etc. are significantly dependent on
rapid urbanization and rising disposable income. The demand for our products is dependent on various socio-
economic and other factors beyond our control such as changing government policies and regulation, budgetary
allocations, consumer demand and preferences for our products, Any adverse regulatory, socio-economic or
other developments affecting the financial capacity of our customers or various industries in which our products
are used or our inability to judge customer preferences may adversely affect our business, results of operations
and financial condition.

Risk relating to a downfurn in the real estate sector,

In late FY 2007-08 and FY 2008-09, the Indian economy witnessed a downturn due to the global economic
breakdown world over. All the major industries, including the real estate sector were worst hit by this
breakdown. However, in recent past, stringent measures implemented by the Real Estate {(Regulation and
Development} Act, 2016 has ensured non-serious players are crased out and only credible developers with a
proven track record remain in the market, leading to its consolidation. The demand for affordable and mid-
income housing fook centre-stage in 2018; and will continue to drive residential housing both in metro and Tier
2 cities. In future, if the real estate industry is affected adversely, it could adversely impact our subsidiary’s
business and profitability as the major demands for our subsidiary’s products are dependent on the growth of the
real estate sector in India.

A slowdown in econonic growth in the markeis in whiclh we operate could cause our business to suffer.

Our performance and growth are dependent on the health of the economy of the markets in which we operate.
The economy could be adversely affected by various factors such as political or regulatory action, social/civil
disturbances, terrorist attacks and other acts of violence or war, natural calamities, interest rates, commodity and
encrgy prices and various other factors. Any slowdown in the economy of the markets in which we operate may
adversely affect our business and financial performance and the price of our Equity Shares,

Extremities of weather, regional conflicts and other political instability may have adverse effects on onr
operations and financial performance.

Certain events that are beyond our control such as earthquake, fire, floods and similar natural calamities may
cause interruption in the business undertaken by us. Our operations and financial results and the market price
and liquidity of our Equity Shares may be affected by changes in Indian government policy or taxation or social,
ethnic, political, economic or other adverse developments in ot affecting India.

Financial instability in other countries, particulurly countries with emerging markelts, could disrupt Indian
markets and our business and cause the frading price of the Equity Shares to decrease.

The indian financial markets and the Indian economy are influenced by the economic and market conditions in

other countries. Although economic conditions are different in each country, investors’ reactions to
developments in one country can have adverse effects on the securities of companies in other countries,
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including India. A loss of investor confidence in other financial sysiems may cause volatility in Indian financial
markets, including with respect to the movement of exchange rates and interest vates in India, and, indirectly, in
the Indian economy in general. Any such continuing or other significant financial disruption could have an
adverse effect on our business, financial results and the trading price of the Equity Shares.

Any clianges in the regulatory framewaork could adversely affect onr operaiions and growil prospecis.

We are / will be subject to various regulations and policies including Customs, GST, Income Tax, Labour Acis,
etc. Qur business and prospects could be materially adversely affected by changes in any of these regulations
and policies, including the introduction of new laws, policies or regulations or changes in the interpretation or
application of existing laws, policies and reguiations. There can be no assurance that we will succeed in
obtaining all requisite regulatory approvals in the future for our operations or that compliance issues witl not be
raised in respect of our operations, either of which could have a material adverse effect on our business,
financial condition and resulis of operations.

Terrorist attucks or civil disturbances in India may have a materinl adverse effect on the Company’s business
and the trading price of the Equity Shares could decrease,

India has from time to time experienced instances of social, religious and civil unrest and tervorist attacks.
Military activity or terrorist attacks in the future could influence the Indian economy by disrupting
comtunications and making travel more difficull, and such political tensions could create a greater perception
that investments in Indian companies involve higher degrees of risk. Events of this nature in the future, as well
as social and civil unrest within other countries in Asia, could influence the Indian economy and the Company’s
business, future financial performance, cash flows and market price of the Equity Shares.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse
effect on the value of our Equity Shares, independent of our operating resulis.

Our Equity Shares shall be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of our
equity shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign curency
for repatriation, if required. Any adverse movement in currency exchange rates during the time that it takes to
undertake such conversion or repatriating outside India, may reduce the net dividend to foreign investors,

Significant differences exist between Indian GAAP/ Ind AS and other accounting principles, such as U.S.
GAAP and TFRS, which may be material to the financial statemenis prepared and presented in accordance
with SEBI ICDR Regulutions contained in this Information Memorandum,

The financial statements included in this Information Memorandum are prepared and presented in conformity
with Indian GAAP/Ind AS (as applicable) and restated in accordance with the SEBI ICDR Regulations and no
attempt has been made to reconcile any of the information given in this Information Memorandum to any other
principles or 1o base it on any other standards. Indian AS differs from accounting principles and auditing
standards with which prospective investors may be familiar in other countries, such as U.S. GAAP and IFRS.
Significant differences exist between Indian AS and U.S. GAAP and IFRS, which may be material to the
financial information prepared and presented in accordance with Indian AS contained in this Information
Memorandum, Accordingly, the degree to which the financial information included in this Information
Memorandum will provide meaningful information is dependent on familiarity with Indian AS, the Companies
Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian AS on the financial
disclosures presented in this Information Memorandum sheuld accordingly be limited.

Investors may be subject to Indian taxes arising out of capital gains on the sale of our equity shares.

Under current Indian tax laws, capital gains arising from the sale of equity shares within 12 months in an indian
company are generally taxable in India. As provided in the budget for financial year 2018-2019, any gain
realised on the sale of listed equity shares on a stock exchange held for more than 12 months will be subject to
capital gains tax @10% in India if Securities Transaction Tax (“STT”) has been paid on the transaction. STT
will be levied on and collected by a domestic stock exchange on which our equity shares are sold. Any gain
realised on the sale of equity shares held for more than [2 months to an Indian resident, which are sold other
than on a recognised stock exchange and on which no STT has been paid, will be subject to long term capital
gains tax in India. Further, any gain vealised on the sale of listed equity shares held for a period of 12 months or
less will be;subject to short-term capital gains tax in India. Capital gains arising from the sale of our equity
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shares will be exempt from taxation in India in cases where the exemption from taxation in India is provided
under a treaty between India and the country of which the seller is resident. Generally, Indian tax treaties do not
limit India’s ability to impose tax on capital gains. As a result, residents of other couniries may be liable for tax

in India as well as in their own jurisdiction on a gain upon the sale of our equity shares. The above statements
are based on current fax laws.
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SECTION IV- INTRODUCTION

SUMMARY OF FINANCIAL INFORMATION

Restated consolidated Balance Sheet of the Company for the financial year ended 31 March, 2019 (Post-Scheme)

and the consolidated Balance Sheet for the financial year ended 31 March, 2018 ave as nader:

(Rs, in Lakhs)

As at 31 Mareh, 2019
Post-Scheme

As at 31 March, 2018

ASSETS
I | Non-current assets
{a) Property, plant and equipment 10,565.22 -
{b) Capital work-in-progress 406.88 -
{c) Other intangible assets 230.31 -
{d) Financial assets
(i) Loans 498.16 -
{e) Deferred tax assets (net) 3,402.58 -
{f) Other non-current assets 387.40 -
Total non-current assets 15,490.55 -
2 | Current assets
(a) Inventories 27,929.42 -
{b) Financial assets
(i) Investments 26.99 8.57
(ii) Trade receivables 35,631.49 -
(iii) Cash and cash equivalents 2,175.51 2.32
{(iv) Bank balances other than (iii) above 2,17 -
{v) Loans 2.68 -
(vi) Other financial assets 9,768.22 -
(c) Other current assets 6,534.09 -
Total current assets 82,070.57 10.89
Total assets 97,561.12 10.89
EQUITY AND LIABILITIES
1 | Equity [
(a) Equity share capital - 10.00
(b) Share capital suspense account 1,445,93 -
(c) Other equity 24,217.22 (6.25)
Total equity 25,663.13 3.75
2 | Liabilities |
Non-current liabilities
(a) Financial liabilities
{i) Botrowings 5,000,00 -
(ii) Other financial liabilities 2,752.92 -
{b) Provisions 492.63 -
(c) Other non-current liabilities 63.21 -
Total non-current liabilities 8,308.76 -
Current liabilities
{a) Financial liabilities
(i) Borrowings 25272.00 6.00
{(ii) Trade payables
- Due to micro and small enterprise 2,504.62 -
- Due to others 14,527.13 -
(iii) Other financial liabilities 13,737.80 0.87
{b) Gther current liabilities 3,013.33 0.27
(c) Income-tax liabilities (net) 4,283.78 -
(d) Provisions 250.55 -
Total current liabilities 63,589.21 714
Total liabilities 71,897.97 7.14
Total equity an:liabilities 97,561.12 10.89
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Restated consolidated Statement of Profit and Loss of the Company for the financial year ended 31 March, 2019
(Post-Scheme) and the consolidated Statement of Profit and Loss for the financial vear ended 31 March, 2018 are

as under:
(Rs. in Lakhs)
For the year ended | For the year ended
Particulars 31 March, 2019 31 March, 2018
Post-Scheme
f Revenue from operations 1,66,984.56 -
ik Other income 896.49 0.07
Il | Total income 1,67,881.05 0.07
[V | Expenses
Purchases of stock-in-trade 1,08,959.52 -
Changes in inventories of finished goods, stock-in-frade and -
P {571.36) -
work-in-progress
Employee benefits expense 16,011.93 -
Finance costs 2,851.69 0.04
Depreciation and amortisation expense 1,969.15 -
Other expenses 30,163.36 6.28
Total expenses 1,59,384.29 60.32
\4 Profit before exceptional items and tax 8,496.76 (6.25)
VI | Exceptional items (15.36) -
VII | Profit before tax 5,481.40 (6.25)
VIIL | Tax expense
(1) | Current tax 4,283.99 -
(2) | Deferred tax {1,272.27) -
Toial fax expense 3,011.72 -
IX | Profit for the year 5,469.68 (6.25)
X Other comprehensive income
(i) | ltems that will not be reclassitied to profit or loss
{a) Remeasurements of the defined benefit plan 82.13 -
(i) | Income-tax relating to these items (28.68) -
(iti) | Items that will be reclassified to profit or loss
(a) Exchange differences on translation of foreign 46.99
operations '

Other comprehensive income, net of tax 106.44 -
XI | Total comprehensive income for the year 5,570,12 (6.25)
X11 | Earnings per equity share (of Rs. 2/- each):

Basic and diluted 7.57 (1.25)
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Restated consolidated Cash Flow Statement of the Company for the financial vear ended 31 March, 2019 (Post-
Scheme} and the consolidated Cash Flow Stafement for the financial veay ended 31 Mareh, 2018 arve as under:

(&s. in Lakhs)

Particulars

Year ended
31 March, 2019
Post-Scheme

Year ended
31 March, 2018

Cash flows ivom operating activities

Profit before tax 8,490.76 (6.25)
Adjustments for:
Finance costs 2,851.69 0.04
Interest income (13.66) -
Gain on disposal of property, plant and equipment (0.56) -
Loss on disposal of property, plant and equipment 19.86 -
Net {gain) arising on current investments (1.95) (0.07)
Sundry balances and liabilities no longer required, written back (1,109.35) -
Provision for expected credit/impairment loss 40217 -
Provision for doubtful advances 37.43 -
Bad debts written off 6.87 -
Depreciation and amortisation expenses 1,969.15 -
12,658.41 {6.28)
Movements in working capital:
{Increase)/decrease in trade and other receivables (18,552.50) -
{Increase)/decrease in inventories (571.83) -
(Increase)/decrease in other assets (1,419.11) -
Increase/(decrease) in trade and other liabilities 15,680.43 .14
Increase/(decrease) in provisions 116.06 -
(4,746.95) 1.14
Cash generated from operations 7,911.46 {5.14)
Income taxes paid (0.21) -
Net cash generated/ (used) by operating activities 7911.25 (5.14)
Cash flows from investing activities:
Payments to acquire financial assets - (8.50)
Proceeds on sale of financial assets 10.24 -
Interest received 16.14 -
Payments for property, plant and equipment (3,976.83) -
Proceeds from disposal of property, plant and equipment 119.04 -
Movement in other bank balances 84.89 -
Net cash generated / (used) in investing activities (3,746.52) (8.50)
Cash flows from financing activities:
Proceeds from borrowings - 0.00
Movement in short term borrowings (net) {9,406.96) -
Proceed from capital issue - 10.00
Interest paid (2,853.31) 0.04
Net cash generated / (used) in financing activities (12,260.27) 15.96
Net increase in cash and cash equivalents: (8,095.54) 2.32
Cash and cash equivalents on account of demerger 10,268.73 -
Cash and cash equivalents at the beginning of the year 232 -
Cash and cash equivalents at the end of the year 2175.51 2.32
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Unaudited Consolidated Statement of Assets and Liabilities for the half year ended 30 September 2019

(Rs. in crore)

Parvticulars

As at
30 September 2019
(Un audited)

Post Scheme

A ASBETS
| Non-Current Asse(s
a) Property, plant and equipments 186,58
b) Capital work in progress 4.70
¢) Other intangible assets 1.79
d) Financial assets
i) Loans 4.39
e) Deferred tax asset (net) 36.96
) Other non-current assets 4.71
Total Non-Current Assets 239.13
2 Current Assets
a) Inventories 279.61
b) Financial assets
i) Investments 0.27
ii) Trade receivables 362.51
iii) Cash and cash equivalents 21.54
iv) Bank balance other than (iii) above 0.10
v} Loans 0.03
vi) Other financial assets 153.04
c¢) Other current assets 60.38
Total Current Assets 877.48
TOTAL ASSETS (A=1+2) 1,116.61
B EQUITY AND LIABILITIES
1 Equity
a) Equity share capital [4.46
b) Other equity 253,98
Total Equity 268.44
2 Non-Current Liabilities
a) Financial liabilities
i) Borrowings 48.75
it} Other financial liabilities 92.62
b} Provisions 4.72
¢) Other non-current liabilities 0.52
Total Non-Current Liabilities 146.61
3 Current Liabilities
a) Financial liabilities
i) Borrowings 197.54
ii) Trade payables
- Due to micro and small enterprise 30.13
- Due to others 219.72
iii) Other financial liabilities 216.81
b) Other current liabilities 20.34
¢) Income tax liabilities 13.82
d) Provisions 3.20
Total Current Liabilities 701.56
Total Liabilities (2+3) 848.17
TOTAL EQUITY AND LIABILITIES (B=1+2+3) 1,116.61
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Unaudited Consolidated Statement of Profit & Loss for the quarter and half year ended 30 September 2019

(Rs. in crore)

Particulars

3 months ended
30 Septembeyr

3 months ended
30 June 2019

Year to date
tigures fov the

2019 {(Una current period
{Unaudiied) udited) ended
- 30 September 2019
(Unaudited)
Posi Scheme Post Scheme Post Scheme
] Revenue from operations 425,58 377.95 803.53
il Other income 1.47 3.758 5,22
[H Total income (F+11) 427.05 381.70 808,75
v Expenses
a) Purchases of stock-in-trades 300,11 236,18 542.29
b) Changes in inventories of finished goods,
stock-in-trade and work~in-progress (17.69) 17.37 (0.32)
¢) Employee benefits expense 40.76 39.38 80.14
d) Finance cost 7.46 7.95 1541
€) Deprecialion and amortization expense 11.57 8.81 20.38
£} Other expenses 69.81 63.59 133.40
Total expenses (IV) 418.02 373.28 791.30
v Profit before exceptional items and tax
(LTL-1V) 9.03 8.42 17.45
VI Exceptional item - - -
VII Profit before tax 9.03 8.42 17.45
Vil Tax expense
a) Current tax 3.07 5.90 8.97
b) Deferred tax charge/{benefit) 0.01 (3.06) (3.05)
Tax expenses (VII) 3.08 2.84 5.92
1X Profit for the period (VII - VIII) 5.95 5.58 11.53
X Qther comprehensive income (net of tax)
{A)(i} ltems that will not be reclassified to
profit or loss 0.41 - 0.41
(ii) Income tax relating to items that will not
be reclassified to profit or loss (0.12) - {0.12)
Exchange difference on translation of foreign
operations {0.01) - {0.01)
Total other comprehensive income (X) 0.28 } 0.28
XI Total comprehensive income for the
period (IX+X) 6.23 5.58 11.81
XIE Earnings before interest, depreciation, tax
and amortization (EBIDTA) [V+IV
(VD) 28.06 25.18 53.24
XIH Paid-up equity share capital (face value
Rs.2/- per share) (Refer Note 2) 14.46 - 14.46
XV Other equity (excluding revaluation
reserve) ) i )
XV Earnings per share : (of Rs. 2/- each )
{a) Basic (Rs.} 0.82 0.77 .59
(b) Diluted {Rs.) 0.82 0.77 1.59
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Unaudited Consolidated Cashflow Statement for the half year ended 30 September 2019
{Rs. in crore)

As at
30 September 2019
Particulars {Post Scheme)
{Unaudited)
Cash flows from operating activities
Profit before tax 17.45
Adjusiments for:
Finance costs 1541
Interest income (0.05)
Gain on disposal of property, plant and equipment (0.02)
Loss on disposal of property, plant and equipment 0.23
Net (gain) arising on current investinents (0.01)
Sundry balances and liabilities no longer required, written back (0.17)
Provision for expected credit/impairment loss 3.20
Bad debts written off 0.23
Depreciation and amortisation expenses 20.38
56.65
Movements in working capital:
(Increase)/decrease in trade and other receivables (64.40)
(Increase)/decrease in inventories (0.32)
(Increase)/decrease in other assets 4.92
Increase/(decrease) in trade and other liabilities 133.16
Increase/(decrease) in provisions 0.90
74.26
Cash generated from operations 130.91
Income taxes paid (38.00)
Net cash generated by operating activities 92,91
Cash flows from investing activities:
Payments to acquire financial assets -
Proceeds from sale of financial asseis 0.01
Interest received 0.04
Payments for property, plant and equipment (14.89)
Proceeds from disposal of property, plant and equipment 0.17
Movement in other bank balances (0.08)
Net cash used in investing activities (14.75)
Cash flows from financing activities:
Movement in short term borrowings (net) (55.18)
Payment of lease liabilities (9.66)
Interest paid (13.34)
Net cash used in financing activities (78.38)
Net increase in cash and cash equivalents: (0.22)
Cash and cash equivalents at the beginning of the year {post demerger) 21.76
Cash and cash equivalents at the beginning of the year -
Cash and cash equivalents at the end of the year 21.54
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GENERAL INFORMATION

Somany Home Innovation Limited was incorporated on 28 September, 2017, under the Companies Act, 2013, in the
State of West Bengal., The CIN of the Company is U74999WB2017PLC222970. For further details, please refer to
section titled “History and Certain Corporate Maiters” on page 70 of this Information Memorandum.

Registered Office

2, Red Cross Place, Kolkata,

West Bengal, India — 700001

Tel: +91-33-22487407/5668

Registrar of Companies
Registrar of Companies, West Bengal
Nizam Palace, 2", MSO Building,

2nd Floor, 234/4, A.J.C.B. Road
Kolkata - 700020

Phone: +91-33-22877390

Fax +91-33-22903793

Board of Directors of our Company

8r, Name Address DIN Designation
No.
I. Mr, Sandip Somany 13, Golf Links, Lodhi Road, New 00053597 Chairman (Non-executive
Delhi - 110003 Nou-Independent Director)
2. Mr. Rakesh Kaul A-201, Hamilton Heights, Palla Sarai 08560772 Additional Divector
Road, Near Kanishka Towar, Sector- {Whole Time Director &
37, Amarnagar, Faridabad, Haryana - CEO)
121003
3. Mrs, Sumita Somany 13, Golf Links, Lodhi Road, New 00133612 Additional Director
Delhi - FE0003 (Non-executive Non-
Independent Director)
4. Mr. Nand Gopal Khaitan 3, Queens Park, Kolkata-700019 00020588 Additional Director
{Independent Director)
3. Mr, Ashol Jaipuria 1/27, Shanti Niketan, Moti Bagh, 00214707 Additional Director
Chanakya Puri, New Delhi- 110021 (Independent Dvirector)
6. Mr, Salil Kumar Bhandari  A- 42 Ground Floor, Chittranjan 00017566 Additional Director

Park, New Delhi -110019

{Independent Director)

For details of our Directors, please refer to section titled “Ouwur Management” on page 81 of the Information

Memorandum,

Company Secretary & Compliance Officer

Chief Financial Officer

Ms. Payal M Puri

Company Secretary & Compliance Officer
301-302, 3" Floor, Park Centra, Sector 30, NH-8,
Gurugram - 122001

Tel.:+91-124-4779200

Email: payal@hindware.co.in

Mr, Naveen Malik

Chief Financial Officer

301-302, 3" Floor, Park Centra, Sector 30, NH-8,
Gurugram - {22001

Tel.:+91-124-4779200

Email: naveenmalik@@hindware.co.in

Registrar and Share Transfer Agent

Maheshwari Datamatics Private Limited

SEBI Regn. No.: INROOO000353

5th floor, 23, R.N. Mukherjee Road, Kolkata - 700001
Tel: +91-33-22482248/22435029;

Fax: +91-33-22484787

Email: mdplde@yahoo.com
Website: www.mdpl.in

Contact Person: Mr. S Rajagopal
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Bankers to our Company

Axis Bank Lid.

Axis House, Plot No. 114, Tower 1, 4th Floor,
Sector - 128, Noida 201304

Tel: 91-120-62 10029

Email: vishal. mehra@axisbank.com

Citibank NA

9th Floor, DLF Square Building, Jacaranda Marg,

‘M' Block, DLF City Phase II, NH-8, Gurugram -[22 002, Haryana
Tel: 91- 124-4186933

Email: varun.singla@citi.com

HDFC Bank Limited

HDFC Bank House

Vatika Atrium, Golf Course Road,
Sec. 53, Gurugram-122001, Haryana,
Tel: 91- 124-4664366

Email: sharad.goenka(@hdfcbank.com

Standard Chartered Bank

3rd Floor, Building # 7A,

DLF Building, DLF Cyber City,

Sector 24, 25 & 25A,

Gurugram- 122002, Haryana

Tel: 91- 124-4876191

Email: Namrata-Sawhney. Arora@sc.com

The Federal Bank Lid.

B-247, Upper Ground Floor, Supermart-1,
DLF Phase-1V, Gurugram - 122002, Haryana
Tel: 91- 11-26416469

Email: kapilb@federalbank.co.in

The Hongkong & Shanghai Banking Corporation Limited
Institutional Piot No. 68,

Sector — 44, Gurugram-122002, Haryana,

Tel: 91- 124-4762102

Email: shiladityagangopadhyay(hsbe.co.in

Statutory Auditors te our Company
Lodha & Co., Chartered Accountants

12, Bhagat Singh Marg, New Delhi -110001
Tel: +91-11-23710176-77/43724462
Email; delhi@iodhaco.com

Firm Reg. No.: 301051E

Peer Review Certificate No.: 010842

Details of the Legal Advisor

AZB & Partners

Address: A-8, Amaltash Marg, Block A,
Sector 4, Noida, Uttar Pradesh - 201301
Tel: +91-120-4179999

Email: delhi@azbpartners,com
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Authority of Listing

The Hon’ble National Company Law Tribunal, Kolkata Bench vide its order dated 26 June, 2019 (certified copy received
by the Company on 24 luly, 2019) had approved the Composite Scheme of Arrangement amongst HSEL Limited,
Somany Home Innovation Limited and Brilloca Limited and their respective sharcholders and creditors for (i) Demerger
of the CPDM Undertaking and the Retail Undertaking from HSEL Limited (Demerged Company) and transfer and
vesting of each of them, as a going concern, to Somany Home Innovation Limited (Resulting Company 1) and (i)
Demerger of the BPDM Undertaking from HSIL Limited (Demerged Company) and transfer and vesting of the same, as
a going concern, to Brilloca Limited (Resulting Company 2) under sections 230 to 232 read with section 66 and other
applicable provisions of the Companies Act, 2013. For mote details relating to the Scheme, please refer to section titled
“Scheme of Arrangement” on page 75 of this Information Memorandum. The equity shares of our Company issued
pursuant to the Scheme shall be listed and admitted to trading on BSE and NSE. Such listing and admission for trading is
subject to fulfillment by the Company of the criteria prescribed by BSE and NSE and also subject to such other terms and
conditions as may be prescribed by BSE and NSE at the time of application by our Company seeking listing. Our
Company has received in-principle approval from BSE and NSE in relation to listing of Equity Shares issued pursuant to
the Composite Scheme of Arrangement vide their letter no. DCS/AMAL/SD/IP/1628/2019-20 dated [3 December, 2019
and NSE/LIST/15 dated 11 October, 2019 respectively.

Eligibility Criteria

There being no initial public offering or rights issue, the eligibility criteria in terms of Chapter Il and 11l of the SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 are not applicable; however, SEB! vide its circular no.
CFD/DIL3/CIR/2317/21 dated March 10, 2017 as amended from time to time, if any, has subject to certain conditions
permitted unlisted issuer companies to make an application for relaxing from the strict enforcement of Rule 19 {2) {b) of
SCRR, as amended. Cur Company has submitted this Information Memorandum along with application for relaxation
from the strict enforcement of Rule 19 (2) (b) of SCRR, containing information about itself, making disclosure in line
with the disclosure requirement for public issues as applicable to BSE and NSE for making the said Information
Memorandum available to public through websites viz. www.bseindia.com and www.nseindia.com. Our Company has
made the said Information Memorandum available on its website www.shilgroup.com. Our Company will publish an
advertisement in the newspapers containing details as per the above mentioned circular. The advertisement will draw
specific reference to the availability of this Information Memorandum on its website,

Prohibition by SEBI

The Company, its direclors, its promoters and promoter group, other companies promoted by the promoters and
companies with which the Company’s directors are associated as director have not been prohibited from accessing the
capital market under any order or direction passed by SEBI,

Further, none of the directors of the Company are associated with the securities market in any manner, and SEBI has not
initiated any action against any entity, with whom the directors of the Company are associated,

General Disclaimer from the Company

The Company accepts no responsibility for statements made otherwise than in this Information Memorandum or in the
advertisements published in terms of SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended from
time to time, if any, or any other material issued by or at the instance of the Company. Anyone placing reliance on any
other source of information would be doing so at his or her own risk. All information shall be made available by the
Company to the public and investors at targe and no selective or additional information would be available for a section
of the investors in any manner.
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CAPITAL STRUCTURE
The details of the capital structure of our Company is as follows:

Pre-scheme capital structure of our Company:

| Authorised Share Capital . .| Amount (Rs. in lakhs)
| 7,50,00,000 Equity Shares of Rs. 2/- each £,500.00
: T‘O“]I ..... i 1‘50000 .
Issued, Subscribed and Paid-up Share Capital Amount (Hs. in Ialkhs)
5,00.000 Equity Shares of Rs. 2/- each 10.00
.Total 1 10.00

Post-scheme capital structure of our Company:

‘ Authorised Share Capital | Amount (Rs. in lakhs)
_7,50,00,000 Equity Shares of Rs, 2/- each 1,500.00
Total - 1,500.00
Issued, Subscribed and Paid-up Share Capital Amount (Rs. in lakhs)
7,22,96,395 Equity Shares of Rs. 2/- each i 1.445.93
Total 1,445.93

The initial Authorised Share Capital of the Company at the time of incorporation was Rs.1,00,00,000/- (Rupees
One Crore only) consisting of 50,00,000 (Fifty lakh) equity shares of Rs, 2/- (Rupees Two only) each, which was
increased to Rs. 15,00,00,000 (Rupees Fifteen Crore only) consisting of 7,50,00,000 (Seven Crore Fifty lakhs)
equity shaves of Rs. 2/- (Rupees Two only) each on 30 November, 2018 vide special resolution passed by the
shareholders of the Company in its Extra-ordinary General Meeting.

The initial Issued, Subscribed & Paid up Share Capital was Rs. 10,00,000/- (Rupees Ten Lakhs only) consisting of
5,00,000 (Five lakhs) equity shares of Rs. 2/- (Rupees Two only) each, which was subscribed by HSIL Limited and
its nominees, stands cancelled with issuance of new equity shares by the Company pursuant io the Scheme of
Arrangement.

Equity Share Capital History

Date of No. of Face |Premium; Cumulative Cumulative Nature of
Allotment Shares Value | (in Rs,) | No. of Share Paid-up Consideration
{in Rs.) Capital (Rs.)
28 September, 5,00,000 2 - 5,00,000 10,00.600 [Subscription to the
2017* (5,00,000)* Memorandum of

Association

23 August, 2019% ;| 7,22,96,395 2 -1 7,22,96,395 14,45,92,790 [Allotment of shares
in the ratio of 1:1,
pursuant  to the
Scheme

*Before the Scheme becoming effective, [00% shareholder of our Company was HSIL Limited and its
nominees and were issued 5,00,000 equity shares of Rs. 2/- each on 28 September 2017. Pursuant to the Scheme
becoming effective, these 5,00,000 equity shares of Rs. 2/- each held by HSIL Limited and its nominees stands
cancelled, and the shareholders of HSIL Limited as on the Record Date i.e. 20 August, 2019 have been allotted
one equity share in the Company for each equity share held in HSIL Limited. As a result of this, the Promoters
and Promoter Group of HSIL Limited who are now the Promoters and Promoter Group of our Company, wete
alloted total 3,56,72,819 equity shares of Rs, 2/- each in the Company comprising 49.34% in the equity capital
of our Company.
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List of the shareholders of the Company holding 1% or more of the paid up share capital / aggregating to
80% ov more of the paid up share eapital of our Company:

Two Years prior to date of this iInformation Memorandum

Our Company was incorporated on 28 September, 2017, HSIL Limited held 100% of our Equity Shares
(including six Equity Shares held by six individuals as nominees of FISH. Limited), two years prior to the date
of this Information Memorandum .

One Year prior to the date of this Information Memorandum

HSIL Limited held 100% of our Equity Shares (including six Equity Shares held by six individuals as nominees
of HSIL. Limited), one year prior o the date of this Information Memorandum.,

10 days prior to the date of this Information Memorandum and as on date of this Information
Memorandum:

5. Name of the Shareholder No. of Equity | % of Total
No. Shares held Capital
1. Paco Exports Limited 2.,95,95,000 40,94
2, HDIFC Trustee Co Litd A/C HDFC Housing Opportunities 4829610 6.68
Fund-1140d November 2017 (1)
3 Sundaram Mutual Fund A/C Sundaram Emerging Small Cap - 37,1846t 5.14
Series [
4. Rajendra Kumar Somany 34,10,000 4.72
S. Reliance Capital Trustee Co Ltd-A/C Reliance Capital Builder 20,35,240 4.06
Fund4 SR C
6 Sandip Somany 22,83,563 3.16
7. Abakkus Growth Fund-1 16,70,000 231
8. Manav Gupta 11,57,644 1.60
9 Aditya Birla Sun Life Trustee Private Limited A/C Aditya
Birla Sun Life Manufact 10,27,078 1.42
10. Faering Capital India Evolving Fund 7,50,000 1.04
11, Somany Home Innovation — Unclaimed Suspense Account 6,82,022 0.94
12, Dimensional Emerging Markets Value Fund 4,60,561 0.64
I3, Puneet Bhatia 4,18,269 0.58
4. India Insight Value Fund 4,11,000 0.57
15, Mauryan First 4,03,001 0.56
16. Sundaram India Midcap Fund 3,83,031 0.53
17, Deutsche Bank A.G. 3,600,000 0.50
18. Emerging Markets Core Equity Portfolio (The Portfolio) Of
Dfa Investment Ditnensi 3,23214 0.45
19, Abakkus Emerging Opportunities Fund-1 2,50,000 0.35
20. Investor Education And Protection Fund Authority Ministry Of
Corporate Affairs 2,43,172 0.34
21. The Emerging Markets Small Cap Series Of The Dfa
Investment Trust Company 2,30,605 0.32
22. The New Great Eastern Spinning And Weaving Company
Limit 2,00,242 028
23. Samsung India Small And Mid Cap Focus Securities Master
Investment Trust(Equity) ] 2,00,000 0.28
24, Mukul Mahavir Agrawal 2,00,000 0.28
25. Standard Chartered Bank 1,84.946 0.26
26. ICICI Prudential Smallcap Fund 1,77,308 0.25
217. Dhoot Industrial Finance Limited 1,75,000 0.24
28. Infina Finance Private Ltd 1,67,.631 0.23
29, Fe Securities Pvt 1,635,000 0.23
340. Sumita Somany

— L6L000 0.22
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31. National Insurance Company Ltd 1,59,859 0.22
32. Divya Somany 1,46912 0.20
33. Fiducian India Fund 1,446,172 0.20
34, Nomura Singapore Limited 1,23,945 0.17
35, Nitin Tandon 1,20,000 0.t7

Total 5,78,69,486 80.04

Other than the alietment of Equity Shares to the Eligible Sharcholders of HSIL. Limited on 23 August, 2019
pursuant to the Scheme, our Company has not allotted any Equity Shares for consideration other than cash or
out of revaluation reserves, Further our Company has not made a bonus issue since its incorporation,

As on date of this Information Memorandum, there are no outstanding warrants, options or rights to convert
debentures, loans or other instrumenis into Equity Shares.

There shall be no further issue of capital by our Company whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner within a period of six months from the date of approval of the
Scheme,

Capital Buildup of Promoters
Our Promoters, Dr. Rajendra Kumar Somany and Mr. Sandip Somany, have acquired shares in our Company

pursuant to the allotment of Equity Shares under the Scheme as an eligible shareholders on 20 August, 2019,
The details of their shareholding are set forth below:

Name of Promoter Number of Shares %o of total shares of the company
Dr. Rajendra Kumar Somany 34,10,000 4.72
Mr. Sandip Somany 22,83,563 3.16

Total number of shareholders of the Company as on the date of this Information Memorandum are: 31,699

Details of holding of members of our Promoter Group:

5. Shareholders Name Category No. of shares % of total shares
No. of the company
l. Dr. Rajendra Kumar Somany Promoter 34,10,000 4,72
2. Mr. Sandip Somany Promoter 22 83,563 3.16
3. Ms. Sumita Somany Promoter Group 1,61,000 0.22
4. Ms. Divya Somany Promoter Group 1,46,912 0.20
5. Mr. Shashvat Somany Promoter Group 76,244 0.11
6. Paco Exports Lid. Promoter Group 2,95,95,000 40.94
7. Matterhorn Trust Promoter Group 100 0.00
Total 3,56,72,819 49.34

Except for allotment of Equity Shares pursuant to the Scheme vide NCLT order dated June 26, 2019 received by
the Company on July 24, 2019, no Equity Shares of our Company have been purchased or sold by the Promoter
Group and/or by the directors of our Promoter Group and by the directors of our Company and their relatives in
the preceding six months from the date of this Information Memorandum.

There are/have been no financing arrangements whereby our Promoters, members of our Promoter Group, the
directors of our Promoter Group, the directors of our Company and their relatives have financed the purchase by
any other person of securities of our Company during the six months immediately preceding the date of this
information Memorandum.

At present, our Company does not have any Employee Stock Option Scheme.
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i4.

Our Company, our Promoters, members of our Promoter Group and our Directors have not entered info any
buy-back and/or standby arrangements for the purchase of Equity Shares of our Company.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. Our Company
shall comply with such disclosure and accounting norms as may be specified by SEBI from time to time.
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STATEMENT OF TAX BENEFITS

E mHA 12. Bhagat Singh Marg, New Delhi - 110 001, india
= Telephone 91 11 23710176 7 237 10177 1 23364671 ) 2414
& @@ Fax 191 11 23345160 / 23314309

E-mail ; dedhid@ledhaco.com

Chanered Accausitams

Date: 25" Sepiember 2019
STATEMENT OF TAX BENEFETS

To,

The Board of Directors

Somany Home Innovation Limited
2. Red Cross Place. Kolkata.

West Bengal, India - 700001 )
Sub: Statemeni of Tax Benefits to the Company and its shiareholders under Income Tax Act, 196

Infreduction

1. This Certificate is issucd in relation to the Information Memuorandum. to be issued in connection
with the proposed listing of 7.22.96,395 equity shares of face value of INR /- each of the Company.

2. The accompanying Statement of Possible Tax Benefits (the“Statement™) avaitable to the Company
and s sharcholders under the Income Tax Act, 1961 (read with Income Tax Ruies, Circulars,
notifications) as amended by Finance Act 2019 (i.c. applicable for the financial year 2019-20,
relevant to the assessment year 2020-21} presently in force in lndi, in “Annexure A” has been
prepared by ihe Company. pursuant to the requirement for incorporation in Information
Memorandum, We have initialled the Statement for identification purposes only.

Managemen(’s Responsibility for the Staterment

3. The accompanying Staterment, is solely the responsibility of the Managenient of the Company. The
said Statement has been compiled by the Management based on the provisions of [ncome Tax Ac,
1961, as amended (the “Act™), presently in force in India. The Management’s responsibility includes
collecting, collating and validating data and designing, implementing and monitoring of internal
controls relevant for the preparation and presentation of the Statement and applying an appropriate
basis of preparation and making estimates that are reasonable in the ¢ircumstances, The Management
is also responsible for identifying and ensuring that the Company compiies with laws and regulations )
applicable to its activities.

Audifors’ Responsibility

4. Our work has been carried out in accordance with Standards on Auditing, as per the ‘Guidance
Note on Audit Reports or Certificates for Special Purposes’ (Revised 2016) and other applicable
authoritative proncuncements issued by the Institute of Chartered Accountants of India,

5. Purswant to the Securities and Exchange Board of india (Issue of Capital and Disclosure

Requirements) Regulations, 2018 and the Companies Act 2013. it is our responsibility fo report

| B
Kolkala Mumbai New Delhi Chennar Hyderabad Jaipur a
Sy f\l‘,C‘_Dx




whether the Statement prepared by the Company, presents, in all material respects, the possible tax

benefits available as of 25™ September, 2019 to the Company and the shareholders of the Company,

in accordance with the applicable Income tax regulations as at the date of our report. We hereby

report thal we have reviewed the possible direct tax benefits available 1o the Company and to the

shaseholders of the Company under the Act, in the enclosed Statement.

©ur confirmation is based on the information, explanations and representations obtained from

the Company in relation o the business activities and operations of the Company

We have complied with the relevant applicable requirements of the Standard on Quality Control

(5QC) 1. Quality Control for Firms that Perform Audits and Reviews of Historical Financial

Information. and Other Assurance and Related Services Engagements.

Inherent Limitations

8.

We draw our attention to the fact that the Statement includes cerain inherent limitations that

can influence the refiability of the information:

(a)

(b)

(c)

(d)

Several of these tax benefits/consequences are dependent on  the Company or the
shareholders fulfilling the conditions prescribed under the retevant tax laws. Hence, the ability
of the Company or its shareholders to derive the tax benefits is dependent upon fulfilling such
conditions.

We are informed that the Statement is only intended to provide general information to the
investors and is neither designed nor intended 1o be a substitute for professional tax advice. In
view of individual nature of tax consequences, the changing tax laws, each investor is advised
to consult his or her own tax consuftant with respect to the specific tax implications arising
out of their participation in the Offer. The benefits discussed in the Statement are not
exhaustive. .

In respect of non-residents, the tax rates and the consequent taxation mentioned above will
be further subject to any benefits available under the relevant Double Taxation Avoidance
Agreement (BTAA), if any, entered into between India and the country in which the non-
resident has fiscal domicile. (Subject to furnishing of Tax Residency Certificate)

The above Statement of Tax Benefits sets out the provisions of law in a summary manner
only and is not a complete analysis or listing of all potential tax consequences of the purchase,

ownership and disposal of shares.

Conclusion

9.

In our opinion, the Statement presents in all material respects, the possible benefits available 10

the Company and its shareholders. in accordance with the Income Tax Regulations as at the date of

this certificate. Considering the matter referred above, we are unable to express any opinion or

provide any assurance whether:

(a)
b

The Company or its shareholders will continue to obtain.these benefits in future; or

The conditions prescribed for availing the benefils, where applicable have been/ would be met.
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his ceriificate is intended solely for information and for the inclusion in the Information Memarandum
to be issued in connectian with the proposed listing of 7.22,96.393 equity shares of face value of INR 2/-
cach of the Company and is not 1o be used, referred 1o or disteibuted for any other purpose withour our

prior writien consent.

For L.odha & Co,
C'hartered Accountants

Firm Registration Number: 30105 1E

g A

{Guauvrav Lodha)

Partner RN
Membership No.: 507462

Place: New Delhi

O - 12507HG2 PARBTO &l |
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3.2

Annexure AT
STATEMENT OF POSSIBLE DIRECT TAX BENEFITS AVAILABLE TO
SOMANY HOME INNOVATION LIMITED (“THE COMPANY™)
AMD TS SHAREHOLDERS

Generzl Tax Beuwefiis (o the Company

Inecomie from business

Depreciation

Under section 32 of the Act. the Company is entitled to claim depreciation allowance at the
prescribed rates on all its tangible and intangible assets (including goodwill) acquired and put to
use for its business. Provided thai the depreciation allowance shall be apportioned hetween the
demerged company and the Company in the ratio of number of days for which the assets were
used by them.

Further, subject te fulftiment of conditions prescribed #n section 32()iia) of the Act, the
Company is entitled to claim additional depreciation at the rate of 209 of the actual cost of certain
new machinery or plant which have been acquired and insialled after 31 March, 2005, If,
however. the assets are put to use for less than 180 days in the year in which they are acquired,
the rate of additional depreciation wili be 10% in such year and balance 10% of the additional
depreciation will be allowed in the immediately succeeding previous year.

Amortisation of certain Preliminary Expenditure

The deduction available to the demerged company in terms of section 350(1) of the Act in respect
of specified preliminary expenditure. shall be avaiiable to the Company in terms of section
350(5) of the Act provided that the period of five years for which the deduction was available is
vet 1o expire.

Beductions under Chapter VI1-A of the I'T" Act

As per the provisions of section 80G of the Act, the Company is eatitled to claim deduction
of a specified amount in respect of eligible donations subject to the fulfiiment of the
conditions as specified in that section,

‘the Company is entitled to claim a deduction amounting to 100% of the sums paid as
donations in modes other than cash to any political party as per section 80GGBE of the Act.
Accumulated Losses and Unabsorbed Depreciation

Business losses, if any, for an assessment year are allowed to be set off against income
assessable undef other heads of incoine computed for the said year. Further, balance loss,
which is not set off, can be carried forward and set off against business profits for subsequent
eight assessment years.

Unabsorbed depreciation, if any. for an assessment year can be carried forward and set off
indefinitely against income from any other head in the subsequent assessment years as per

section 32(2) subject to the provisions of section 72(2) of the Act,

1
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3.3 Further, as per section 72 A. accumulated losses and unabsorbed depreciation of the demerged

4.2

4.3

4.4

company. it any, will be deemed o be the accumulated losses and unabsorbed depreciation
of the Company, where such toss or depreciation is directly relatable to the undertaking
transferred 1o the Company or where such loss/ depreciation is not directly relatable. the same
shall be apportioned between the demerged company and the Company in the preportion of
assets retained/ yransferred,

Minimom Alernate Tax ("MAT”) Credil

As per section | F3EAA of the Act. eredit is allowed in respect of any MAT paid uw/s 11518
of the Act for any assessment year commencing on or after 1™ April 2006, The tax credit to
be allowed shall be the difference between MAT paid and tax computed as per the normal
provisions of the Act for that assessinent year. MAT credit is eligible to be carried forward
and set off for up to 15 years succeeding the assessment year in which the MAT credit arises,
Capiial Gains .

Capital assets are categorized into short-term capital assets and long-term capital assets based on
the period of holding. All capital assets, being shares held in a company or any other security
fisted in a recognized stock exchange in India or unit of the Unit Trust of India or a unit of an
equity oriented mutual fund or a zero coupon bond. held by an assessee for more than twelve
months are considered to be long-term capital assets, In respect of assets being shares in a
company not lisied on a recognized Sl()‘ck exchange or an immovable propenty being land or
building or both, the assets shall be recognized as long term capital assets if the period of holding
thereof is more than twenty four months. In respect of'any other capital assets, the holding period
should exceed thirty-six months to be considered as long-term capital assets.

Section 48 of the Act. which preseribes the mode of computation of capitaf gains, provides for
deduction of cost of acquisition / improvement and expenses incurred wholly and exclusively in
conitection with the transter of a capital asset, from the sale consideration o arrive at tle amount
of capital gains. In respect of Long Term Capital Gains, (“LTCG } the second provisoe to Section
48 of the Acl. permits substitution of cost ol acquisition/ improvement with the indexed cost of
acquisition/ improvemendt, which adjusts the cost of acquisition/ improvement by a cost inflaticn
index, as prescribed from time to time.

LTCG arising on transter of equity shares of a company or units of an equity oriented fund or
units of business trust, exceeding Rs. 1 lac. shall be chargeable to tax @10% (plus applicable
surcharge and cess) with effect from AY. 2019-20 w/s | [2A of the Act subject fo conditions
specified in that section. The indexation benefits avaitable under second proviso to section 48
shall not be available to L'TCG taxable under section T12A.

ln accordance with section 112 of the Act. LTCG to the extent not covered by section 112A of
the Act would be subject to.tax at the rate of 20% (plus applicable surcharge and cess) with
indexation benefits, However, as per the proviso to section 112 of the Act, ifthe tax on LTCG is

resulling From transfer of listed securities (other than unityor zero coupon bonds, then LTCG will

2
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4.6

4.7

be chargeable to tax at lower of the {ollowing rates:
a. 20% (plus applicable surcharge and cess) of the capital gains as compuied after indexation of
the ¢ost; or
h. 10% (plus applicable surcharge and cess) of the capital gains as computed without indexation.
As per the provisions of section | 1A of the Act, any capital gain arising on transfer of a short
term capital asset, being an equity share in a company or units of any equity oriented fund or ukil
of business trust. shall be subject to tax as short term capital gains ("STCG”) @ [5% (plus
applicable surcharge and cess). if such a transaction is subjected to STT, STCG, other than those
covered in section 11 1A, shall be taxable at normal rates as applicable to the Company.
As per seclion 71 read with section 74 of the Act. short term capital loss arising during a year is
allowed 10 be set off against STCG as well a5 LTCG. Balance loss, if any. shall be carried forward
and set off against any capital gains arising during subscquent cight assessment years.
As per section 71 read with section 74 of the Act. long term capital loss arising during a year is
allowed to be set of fonly against 1. TCG. Batance foss, if aay. shall be carried forward and set off
against only with L.TCG arising during subsequent eight assessment years.
As per the provisions of section 47(vid). any transfer or issuc of shares by the Company, 1a the
shareholders of the demerged company, shali not be considered a transfer for computing Capital
Gains, if the transfer or issue is made in consideration of demerger of the undertaking.
income from Other Sounrces
Under section 10(34) of the Act, any dividend income referred to in section 115-0, {whether
interim or final) reccived by the Company fram any domestic company {in which the Company
has invested) is cxempt from tax in the hands of the Company. Such dividend is also to be
excluded while computing MAT liability. _
Further. as per the provisions of Section 94(7) of the [T Act. losses arising from transter/ sale of
shares. where such shares are purchased within three months prior to the record date and sold
within three months from the record date shall be disallowed to the extent such loss does not
exceed the amount of dividend claimed exempt. *Record date’ means such date as may be fixed
by the company for the purposes of entitlement of the hotder of securities to receive dividend.
Income received in respect of the unils of a Mutual Fund specified u/s 10(23D) of the Act (other
than income arising from transfer of such units) shall be exempt in the hands of the Company u/s
10(35) of the Act. Such income is also 10 be excluded while computing MAT liability.
Further, as per the provisions of Section 94(7) of the 1T Act. losses arising from transfer/sale of
units, where such units were purchased within three months prior to the record date and sold
within nine months fram the record date wili be disallowed (o the extent such loss does not exceed
the amount of income claimed exempt. *Record date’ means such date as may be fixed by the
company for the purposes of entitiement of the holder of securities to receive dividend
Also. as per the provisions of section 14A of the Act, no deduction is allowed in respect of any

expenditure incurred in relation to earning such dividend income claimed as exempt from tax and

3
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1.3

quantum of such expenditure is o be computed in accordance with the provisions contained

therein which shall be liable for disallowance,

As persection 115BBI. where the total income of an assessee being an indian company includes

any income by way of dividends declared, distributed or paid by a spegified foreign company,

such income shali be taxable at the rate of 15%. A specified foreign company wmeans a foreipn

company 1 which the Indian company holds 26% or more in nominal value in equity share

capital of the company.

As per section 115-0(1), where any domestic company declares, distributes or pays any wmount

by way of dividend out of the current or accumulated profits, the company shall be required 10

pay Dividend Distribution Tax (*DDT )@ 1 5% and (@ 30% in case of deemed dividend referred

to in section 2(22)e). Further, us per section 115-O(1A), the amount of dividend

declared/distributed/paid as referred to in sub-section (1) shall be reduced by-

a. The amount of dividend received by the Company from its domestic subsidiaries, where such
domestic subsidiary has paid DDT u/s 115-0 -

b. The amount of dividend received by the company from its foreign subsidiaries, where tax is
pavable by the Company u/s | | SBBD on such dividend.

A subsidiary company is one in which the Company holds more than 30% of the nominal value

in equity share capital of the company.

General Tax Benelits Available ‘To Resident Shareholders of the Company

Dividend fncome

Under section 10(34) of the Act, dividends (whether interim or final) referred to in section 1150

of the Act i.e. received from a domestic company is exempt from tax in the hands of the

sharehoiders of the company except for dividends chargeable 10 1ax in accordance with the

provisions of section 115BBDA of the Act.

However. as per the provisions of section 14A of the Act, no deduction is allowed in respect of

any expendilure incurred in relation to earning dividend income claimed as exempt from tax and

quantum of such expenditure s to be computed in accordance with the provisions vontained

therein which shall be liable for disallowance.

As per section 115BBDA, any income by way of dividend in excess of Rs. 10 Lacs shall be

chargeable to tax in the case of u specified assessee at the rate of 10%. A specified assessee means

a person other than a domestic company or a fund or institution or trust or any university or other

educational institution or any haospital or other medical institution referred to in sub-clanse (iv)

or sub-clause (v) or. sub-clause (vi) or sub-clause (via) of section 10(23C) or a trust or institution

registered u/s 12A or section 12AA. No deduction in respect of any expenditure or allowance or

set-oft of loss shall be allowed to the assessee against such dividend income.

Capital Gains .

Benefits outlined in clause 4.1 to 4.6 of Paragraph B above are also applicable to resident

shareholders. In addition to the same, the following benefits are also available to resident

4
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1.2

2.3

1.2

shareholders.

In case of an individual or HUF, where ¢the total 1axable income as reduced by LTCG is below
the basic exemption limit, the LTCG will be rechuced to the extent of the shortfall and only the
batance LTCG will be subjected to such tax in accordance with the proviso 1o sub-section {1) of
section F12 of the Act and previso to sub-section (2} of seeiion | 12A of the Act.

In case of a shareholder being an individuat or a HUF, in accordance with and subject to the
conditions and to the extent provided in section 54F of the Act, the shareholder is entitled to
exemption from LTCG arising fram the transfer of any long term capital asset (not being a
residential house} if the capital gain is invested for purchase or construction of a residential house,
to the extent and in the manner prescribed in the said section.

Ceneral Tax Benefits Available to the MNon Resident/ Non Resident Indian Shareholders
Dividend Income

Under section F0(34} of the Act. dividends {(whether interim or final) referred to in section 1150
of the Act i.e. received from a domestic company is exempt from tax in the hands of the non-
resident/ non-resident Indian shareholders of the company.

However, as per the provisions of section 14A of the Act, no deduction is allowed in respect of
any expenditure incurred in refation to carning dividend income claimed as exempt income and
quantum of such expenditure is to be computed in accordance with the provisions contained
thereinn which shall be liable for disallowance.

Capital Gains

. Benefits outlined in clause 4.1 to 4.6 of Paragraph B above are also available to a non-

resident/non-resident Indian sharehaolder.

. However, as per the first proviso to section 48 of the Act. the capital gains arising on transfer of

capital assets being shares/debentures of an Indian Company shall be computed by converting
the cost ol acquisition, expenditure incurred in connection with such transfer and full value of the
consideration received or accruing as a result of the transfer into the same foreign currency in
which the shares were originally purchased. The resultant gains thereafier need to be reconverted
into Indian currency. The conversion needs to be at the prescribed rates prevailing on dates

stipulated as per the provisions of Rule 115A.

. However, the first proviso to section 48 shall not apply in casc of capital gains arising from

transfer of a long term capital asset inter alia inctuding an equity share in a company referred to

in Section 112A of the Act,

. Further, the benefit of indexation as per second proviso to section 48 is not available to transfer

of capital assets by non-resident/ non-resident Indian shareholders, referred to in the first proviso
to section 48.
Tax Treaty Benelits .

Under the provisions of section 90(2) ol the Act, a non-resident/ non-resident Indian will be

governed by the provisions of the Double Tax Avoidance Agreement between India and the

5
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country of tax vesidence of the non- resident/ non-resident Indian and the provisions of the Act
apply to the extent they are more beneficial to the assessee.

The benefits under tax treaties are available onfy if:

a. The transaction is not covered by General Anti-avoidance Rules,

. Tax residency ceriificate is obtaimed from the Government of resident couniry.

¢. Submission of Form V0F by the non-resident Lo the paver.

General Tax Benefits Available To Foreign bostitutional Investors (CFiis")

Bividend Income

Dividend (both interim and finab) income. if any. received by the shareholder from the domestic
company shalt be exempt u/s 10{34) read with section 1 15-O of the Act. As per the provisions of
section 14A of the Act, expenditureé incurred to earn an exempt income is not allowed as
deduction while determining taxable income.

Capital gains

LTCG arising on transfer of equity shates in the companys which is held for period of more than
12 months and where such transaction is chargeable to STT. shall be chargeable 10 tax @10%
{plus applicable surcharge and cess) subject to the fulfilment of specified canditions.

‘Fax Treary Benefits

As per section 90 of the Act. a non-resident sharcholder can claim relief in respect of double
taxation. if any. as per the provisiori of the applicable double taxation avoidance agreements
entered into by the Government of India with the country of residence of the non-resident
sharehotder. The assessee has the option to apply the rates in tax treaty or the Indian tax laws,
whichever is beneficial.

General Tax Benelits Available To Venture Capital Companies/ Funds

Dividend (both interim and final) income, if any, received by the s.hareholdcr from the domestic
company shall be exempt u/s 10(34) read with section 113-0 of the Act. As per the provisions of
section 14A of the Act, expenditure incurred to earn an exempt income is not allowed as deduction
while determining taxable income.

In case of a shareholder being a Venture Capital Company/Fund registered with the Securities and
Exchange Board of India. any income of Venture Capital Companies/ Funds are exempt from
income-tax, subject o the provisions of section 10(23FB) of the Act,

As per section 115L of the Act, any income accruing or arising to or received by a person from
his investinent in venture capital funds would be taxable in his hands in the same manner as if it
were the income accruing/ arising/ reccived by such person had directly made the investments.
General Tax Bencfits Available To Investment Funds

In case of a shareholder being an Investinent Fund, any income of such fund except for income
under the head "Profits and Gains of Business/ Profession” is exempt from income-tax, subject to
the provisions of section 0{23FBA) of the Act.

As per section 115UB of the IT Act. any income accruing or arising to or received by a person

6
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fram his investment in investiment funds would be taxable in his hands in the same manner as if it

were the incone aceruing/ arising? received by such person had directly made the investments.

General Tax Benefits Available to Share Holders being Mulual Funds

In case of a sharcholder being a Mutuul fund, as per the provisions of section HH 2303 of the Act,

any income of’

a. Mutual Funds registered under the Securitias and Exchange Board of India Act, 1992 or
repulations made there nnder; or

b. Such other mutual funds set up by public sector banks or public financial institutions or
authorised by the Reserve Bank of India and subject to the conditions notitied by Central
Government in this regard is exempt from income-tax.

However. the Mutual Funds would be required ta pay tax on distributed income to unit holders as

per the provisions of Section 1158 of the IT Act. The raie of tax on distribution of income to the

it hoiders being an individual or HUF is as under;

l Income Distributed bv -  Rate of Tax (%
SO . S R R
l An Equity Oriented Fund T
i By 4 Monev Market Mutual Fund ora quuld d Fund 25
] ‘By Other Funds T I 25
e — o e e s e

Special Tax Benefits Avaifable to Non Resident fndian Shareholders

The following special provisions in respect of Income/LTCG from specified foreign exchange
assets under Chapter XI-A of the Act shalf apply in case of non-resident Indians:

As per section 115C (e) of the Act, & Non-Resident fndian {“NRI”) means an individual, being a
citizen of India or a person of Indian origin who is not a ‘resiclent’. As per the Explanation to the
said clause, a person shall be deemed to be of Indian origin if he, or either of his parenis or any of
his grand-parents, was born in undivided India.

Where shares have been subscribed in convertible fareign exchange. NRls, being shareholders of
an Indian company. have the option of being governed by the provisions of Chapter XJI-A of the
Act, which, inter alia, entitles them to the following benefits in respect of income from shares of
an Indian company acquired, purchased or subseribed to in convertible foreign exchange:

a) As per the provisions of section 115D read with section 115E of the Act and subject 1o the
conditions specified therein, LTCG arising on transfer of an Indian company’s shares, will be
stbject to tax at the rate of 10 percent {plus applicable surcharge and cess). without indexation
benefit. '

b) As per the provisions of section | [5F of the Act and subject to the conditions specified therein,
where an assessee earns LTCG arising on transfer of a foreign exchange asset and the assessee
invests whole or part of the net consideration in any specified asset or savings certificates
referred to in section 10(4B) of the Act within a period of six months, the capital gain shail be
exempi to the extent and in the manuer prescribed in the said section. For this purpose, net

consideration means full value of the consideration received or accrued as a result of the
7
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transter of the capital asset (being shares in the Indian Company) as reduced by any expenditure
incurred wholly and exclusively in connection with such iransfer.

Further. it the specified asset or savings certificates in which the investment has been made, is
transferred or converted into money within a period of three years from the date of its
acquisition, the amount of capital gains tax exempied earlier. would become chargeable 10 tax
as long term capital gains i che year in which such specificd asset or savings cerlificates are
transferred.

¢)  As per the provisions of section 115G of the Act, non-resident Indians are not obliged to file a
returns of income ws 139017} of the Ack, if their only source of income is investment income or
long terim capital gains or both. provided. tax has been deducted at source from such income
as per the provisions of Chapter XVII-B of the Act.

d)  As per section | 15H ofthe Act, where the non-resident Indian becomes assessable as a resident
in india in respect of Total Income of any subsequent year, he may furnish a declaration in
writing to the Assessing Officer. along with his retupn of income for that year u/s 139 of the
Act ta the effect that the provisions of the Chapter Xil-A shall continue to apply to him in
relation to such investment income derived from the specified assets for that year and
subsequent assessment years until such assets are transferred or converted into money.

€} As per the provisions of seclion.l 151 of the Act, a non-resident Indian may elect not to be
governed by the provisions of Chapter XI1-A for any assessment year by furnishing his return
of incomme for that assessment year u/s 139 of the Act. declaring therein that the provisions of
Chapter X!1-A shall not apply to him for that assessment year and accordingly his total income
for that assessment year will be computed in accordance with the other pravisions of the Act.

Special Tax Benefits Available To Foreign Institutional Investors (‘Fils™)

Under section 1 15AD, income {(other than tncome by way of dividends referred in secticn [ 15-0)
received in respect of securities (other than units referred to in section 1 15AB) shall be taxable at
the rate of 20% (plus applicable surcharge on tax and cess on tax and surcharge).

Under section 115AD. income by way of STCG or LTCG arising from transter of securities {other
than units referred to in section | 15AB), shal! be taxable as foliows:

tn the case of STCG. 1ax shall be calculated @ 30%. However, in case of transfer of a short-lerm

capital asset. being an equity share in a company ar a unit of an equity oriented fund or a unit of

a business trust and where such transaction is chargeable to STT, $TCG shall be taxable @15%

¢{plus applicable surcharge and cess).;

LTCG shall be t.a_\able @10% (plus applicable surcharge and cess). However. in case of transfer

of a long- term capital asset, being an equity share in a company or a unit of an equity oriented

fund.or a unit of a.busincss trust and where such transaction is chargeable to STT, LTCG,

exceeding Rs. | lac shall be taxable @10% (plus applicable surcharge on tax and cess on tax and

surcharge) with effect from AY . 201 9.20 s | 12A of the Act, subject to the conditions specified

in the said section.
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Such capital gains would be computed withowt giving effect of first proviso (forcign exchange

fluctuation bene ey and second proviso (indexation benefit) o section 48.

Mo deduction u/s 28 to 44C or clauses (i){iii} of Sec, 57 or under Chapter VE-A shall be allowed

it the Gross Taral Income of the FII consists only of income received in respect of securitivs

taxable @ 20%,.

Under section 11518, income aceruing or arising to a foreign company from capital gains arising

on transactions in securities is excludible from computation of Book Profits ift

- Such income is credited to statement of profit and loss and

- Income tax payable thercon is less than 18.5%

Corresponding expenditure in relation to such income is added to Book Profits.

However. as per Explanation 4 to section |}5JB, provisions of section 115i8 shall not be

applicable on a foreign company if

- Itisaresident of a country or a specitied territory, wilh which India has entered into Double
Taxation Avoidance Agreement as per section 901 yor the Central Government has adopted
any agreement as referred to in Section 90A{l) and it does not have a permanemt
establishment in India in accordance with the provisions of such agreement, or

- hisaresident of a country with which India does not have an agreement as referred to above

and such FH is not required to seek registration under any law in force in India.

Y
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SECTION V- ABOUT US
INDUSTRY OVERVIEW

The information presented in this section has been obtained from publicly available documents from various sources
incliding  officiolly  prepared materials from the Govermment of India and ity various ministries,  fndustry
websites/publications and company  estimaies. Industry websites/publications generally staie that the information
contained therein has been obiained from sources believed to be refiable, but their accuracy, completeness and
underlving  asswmptions are not guaranteed and their reliability cannot be assured. Industry and  government
publications are also prepared based on information as of specific dates and may no longer be current or reflect current
trends. Although we believe industry, market and government data used in the Information Memorandum is reliable, it
has not been independently verified. Similarly, our internal estimates, while believed by us to be reliable, have not been
verified by any independent agencies.

Indian Economy

India has emerged as one of the fastest growing major economy in the world and is expecied to be one of the top three
economic powers of the world over the next [0-15 years, backed by its strong democracy and partnerships.

India’s economy is set to grow at 7.0 percent in 2019, picking up to 7.2 percent in 2020 (slightly lower than in the April
2019 World Economic Qutlook [WEQ} for 2020), supported by the continued recovery of investment and robust
consumption amid a more expansionary stance of monetary policy and some expected impetus from fiscal policy,
Growth in India is expected to stabilize at just under 7% percent over the medium term, based on continued
impletentation of structural veforins and easing of infrastructure bottlenecks. (Soarce: International Monetary Fund -
World Economic Outlook, April 2019 & World Economic Outlook Update, July 2019)

The total Foreign Direct Investment (FDI) into India, since April 2000 including equity inflows, reinvested earnings and
other capital is USS$ 609.83 billion {(from April, 2000 to March, 2019). During the Financial Year 2018-19, FDI equity
inflows of US$ 44.36 billion have been received. This represents a decrease of 1% over the FDI equity inflows of US$
44,85 billion received during the corresponding Financial Year 2017-18. (Source: Website of Department of Industrial
Paolicy and Promotion}

As per the latest estimates available on the Index of Industrial Production (HP), the Quick Estimates of Index of
Industrial Production (I1P) with base 2011-12 for the month of June 2019 stands at 130.2, which is 2.0 percent higher as
compared to the level in the month of June 2018. The cumulative growth for the period April-June 2019 over the
corresponding period of the previous year stands at 3.6 percent. The Indices of Industrial Production for the Mining,
Manufacturing and Electricity sectors for the month of June 2019 stand at 106.6, 130.1 and 173.0 respectively, with the
corresponding growth rates of 1.6 percent, 1.2 percent and 8.2 percent as compared to June 2018, The cumulative growth
in these three sectors during April-June 2019 over the corresponding period of 2018 has been 3,0 percent, 3.1 percent and
7.2 percent respectively. (Source: Website of Ministry of Statistics and Programine Implementation)

Industry relating to our Company:

(I) CONSUMER DURABLES INDUSTRY IN INDIA

Consumer Durables are a category of consumer products that do not wear out quickly and do not have to be purchased
frequently because they are made to last for an extended period of time (typically over 3 years). The consumer durable

goods can be broadly classified under the following two categories:

I. Consumer Appliances
2. Consumer Electronics

Under consumer appliances/home appliances, the industry is further classified under ‘White goods’ and ‘Brown goods’,
White goods are large household appliances that mainly include air conditionets, washing machines and refrigerators and

other kitchen appliances, while the brown goods have mostly kitchen appliances and other cooking range products.

Consumer Electronics are equipment intended for routine use, most often in entertainment, communications and
workplace productivity.
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B, Brown Goods - Televisions & Home theatre
Sy sEEims

-WWashing rmachines - bicrowave ovens

- Augdio & Videa systems

- Refrigerators - Cooking range
. Air conditioners Mixers & Grinders - Pe‘rsorml computers &
yeripherals
. pery
- Juicers _— .
- Digital Cameras
- lrons .
- Mohile Phones &
- Blenders accessories
- Toasters - Lapiops & accessories
- Coffee makars - Tablets
- Sewing machines - Gaming Consoles
- Electric Fans - DVD & MP3 players
- Cleaning equipments - Audio equipments
- Dryers - Speakers

- Heating appliances
- Dishwashers

- Vacuum cleaners

- Water coolers

- Water purifiers

- Other Domestic Appliances
(Sonrce: vwww.ibef org)

The consumer durables industry is one of the most dynamic and fastest growing industries in India and is considered to
be one of the largest in the world. Indian Consumer Durables sector is vast in scope including a range of household and
industrial electronics; air conditioners, televisions, washing machines, refrigerators, air coolers, laptops and personal
computers and a wide range of other households/domestic appliances & conveniences,

The consumer durables sector in India is expanding rapidly, fueled by innovations and digital penefration, With an
improvement in domestic consumption, the industry witnessed a growth of around 7-8% in FY 2018-19. The Indian
appliance and consumer electronics (ACE) market is likely to expand at 9% CAGR to reach Rs.3.15 trillion in 2022, By
2025, the country is set to becoine the world’s fifth largest consumer durables market.

Technological advancements, such as connected devices and smart homes are changing the way consumers and the
industry look at consumer durable products. Consumers are becoming more technology-savvy and manufacturers are

responding to this need by attaching greater importance to technological innovation to offer sophisticated products.

The consumer durables sector is revisiting the overall channel mix and is invested in capitalizing on growing e-
commerce, optimizing supply chain and consolidating traditional sales channels.

Growth Enablers
» Rising middle and high-income houscholds: India is expected to add around [40 million high-income
households to its population by 2030. This will double the total share of middle and high-income class segments

to 30%, thereby increasing the average spending capacity of consumers.
b g 24 ¥

¥ Continued urbanization: In India, the population of people living in Tier Il cities is growing across the
country. According to the United Nations World Urbanization Prospects 2018 report, 34% of India’s population
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now lives in urban areas. Such a rise in wbanization is expected to result in a larger number of modern
households.

#  Rise in use of plastic money: The growing use of plastic money {credit and debit cards) is increasing consumer
spending. The acceptance of plastic money by retailers mostly in the organized sector is helping Indian
consumers experience the convenience ol cashless shopping. Furthermore, adding to the demand of consumer
durables are attractive year-round discounts on e-commerce platforms and retail shops.

#»  Financing schemes: Credit availability and quick loans by banks and non-banking financial companies
{NBFCs) across India are driving consumption demand.

# Dual income households: The rise of dual income households have significantly increased the spending
capacity of consumers in India, contributing towards consumer durabte market expansion.

# Rise in nuclear families: The number of nucliear families has risen rapidly in the last two decades and trends
suggest that nuclear families are known to spend more on consumer durables as compared to joint families,
adding to this segiment’s growth.

¥  Discretionary spending: The rise in consumers’ income levels has led to increased discretionary spending.
With this economic transformation, consumer durable products such as water purifiers, air conditioners, kitchen
hobs and chimneys now find more takers.

v

Innovative advertising and brand promotion: Attractive sales promotion measures such as discounts, free
gifts and exchange offers have also enabled consumer durable companies to enhance sales.

Competition: A critical challenge in consumer durables industry is the competition from large and smalf players from
both domestic and international market,

(II) FURNITURE INDUSTRY IN INDIA

The furniture sector is still largely unorganized in the country, but the implementation of tax reforms is acting as a
facilitator to transit this sector into becoming an organized business segment, India’s woodworking industry is one of the
fastest growing sectors of the economy. According to a study by the World Bank, India’s organized luxury furniture
industry is expected to be at US$ 27.01 billion by 2020, registering a CAGR of 4.1% during the forecast period between
2015-2020. In this context, it is pertinent to mention that as the sector becomes largely organized, high brand salience
will play a significant role in influencing buying decisions,

The ouline home décor market is growing due to rapid urbanization and rising disposable income. The availability of
furniture in various regions through e-commerce sales has increased in the last few years.

Growth Enablers

» Rapid urbanization: With rapid urbanization, the number of people living in residential flats is increasing.
This, in turn, is ramping up the demand for modular and compact furniture.

¥ Evolving consumer lifestyles: In recent vears, rising income levels and India’s young working population have
increased household spending. An upsurge in the number of nuclear families and ease of online shopping are
acting as catalysts to the demand for home décor products and boosting the replacement market as well.

% Rising tourism and hospitality: India is becoming a popular destination for tourism. The launch of several
brand and marketing initiaiives by the Government of India such as ‘Incredible India!’ and ‘Athiti Devo Bhava’
have also provided a focused growth impetus. This is expected to act as an agent to strengthen furniture demand.

» Expanding e-commerce: India is one of the fastest growing markets for the e-commerce sector and with the
growing infiltration of smartphones, online shopping is on a steep rise. More people are buying online furniture,
due to the availability of a variety of designs and easy return and refund policies.

¥  Growing aspiration: A significant population of consumers now want stylish and quality furniture and

accessories to enhance their living spaces. Since the Indian consumer is now well-travelled and aware of
international trends, this awareness has generated a new marketplace for stylish and bespoke furniture.

56




Competition: There are a few number of organized market players in furniture industry, compared to the unorganized
market players.

Endustry relating to our material subsidiary:
BUILDING MATERIAL INDUSTRY IN INDIA

Sanitaryware

Indian sanitaryware segment’s current market size is estimated at INR 4,800 crove and it is growing at a steady pace of
CAGR 8-10% over FY 2018-21, as per unconfirmed industry sources. This growth will be propelled by improved living
standards, evolving consumer preferences, increasing disposable incomes and rising awareness surrounding sanitation.
Around 60% of sanitaryware manufacturets are in the organised sector and these players leverage best-in-class
technologies and differentiated designs to address the varied needs of the market.

Faucet

The domestic faucet industry size is about INR 8,800-9,000 crore and is expected to grow at a CAGR of 10-12% over FY
2018-21, as per unconfirmed sources. The share of organised players is gradually increasing and currently they constitute
more than 50% of the market, The number of unorganised players is set to further decrease in the coming years, as these
players manufacture faucets using conventional technologies and cater mainly to the mass market and low-income group.
Additionally, increasing brand awareness and change in end consumers’ preference will help increase the pie of
organised players in the country.

Plastic pipes and fittings

Plastic pipes and fittings market comprising of polymerizing vinyl chloride (PVC), unplasticized polyviny! chloride
(UPVC) and chlorinated polyvinyl chloride (CPVC) has reported double-digit growth in the past decade and a half. This
is due to increased demand from the building and conmstruction industry, along with the rising technological
advancements in the irrigation sector. The market size of India’s plastic pipes and fittings industry is estimated to be
around INR 30,000 crore and it is likely to grow at a CAGR of 14%. Within this, the markel size of plastic pipes and
fittings business catering to plumbing and sanitation in the building and construction industry is estimated at INR 9,500
crore, as per unconfirmed industry sources. The share of organised players is currently pegged at 65-70%. CPVC pipes
and fittings are the fastest growing segment of India’s plastic pipes and fittings industry owing to their unique selling
points such as corrosion resistance, cost efficiency and flame resistance. The replacement market is further fueling the
demand for pipes owing to the adverse water quality of the country.

Growth Enablers

» Rising per capita income: India’s per capita income increased from Rs.79,118 in FY 2013-14 to Rs.1,25,397 in
EY 2018-19. Growing income levels continue to bolster flexible consumption, benefitting fifestyle products
such as sanitaryware and faucets. Further, interest rate reduction will spur demand of low to mid segment houses
of private developers,

> Huge opportunity considering low sanitation levels: Large scale government initiatives such as the ‘Swachh
Bharat Abhiyan’, the ‘Smart Cities Project’, and the ‘Housing for All® scheme are stimulaling growth in
construction activities, thereby augmenting demand for pipes, sanitaryware and faucets. Under the ‘Housing for
All' (PMAY) scheme, the government targets the provision of affordable housing for 20 million people by 2022
of which 1.9 million houses were completed at the end of March 2019,

» Increase in ownership of aspirational brands: Bathrooms have come of age and now represent one’s status
quotient. Today, a bathroom is as important as any other room in the house and is seen more as a ‘personal
space’. This change in perception and enhanced consumer lifestyle are increasing appetite for aesthetics and
novel designs, which, in turn, is pushing the demand for quality sanitaryware products. Technologically
advanced and innovative products such as water-saving European water closets (EWCs), electronic flushing
systems, sensor, operated flushing systems and decorative ceramic accessories, among others, are helping to
drive the shift towards premium bathrooms, encouraging companies to increase their average realisation per
piece.

» Expanding replacement market: With consumers increasingly becoming brand conscious, the home
renovation market is expanding. The PVC, CPVC, UPVC and SWR pipes have acquired increasing significance
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due to better functional efficiency in comparison to metal pipes, which is why they have great potential to
replace the latter.

»  Growing affluence: Aspiring and affluent households have helped spur domestic consumption in India.
Consumers are spending on categories beyond essentials as the number of affluent households is growing.

According (o a report by the Boston Consulting Group, affluent households have more than doubled since 2008,
from 10 million to 24 million ir 2018,

Competition: There are many infernational and domestic, organized and unorganized players in the building material
indusiry from whom we face competition.
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OUR BUSINESS

Our Company was incorporated on September 28, 2017 under the Companies Act, 2013 with the Registrar of
Companties, Kolkata. The Company is authotized, by its Memorandum of Association, inter afia, to import, export, buy,
sell, process, manufacture and deal in alt kinds of Kitchen Products like Kitchen-Sinks, Chimneys, Hobs, Kitchen
Appliances, and Faucets including Chromium-plated Fittings, Bath Tubs & Whirlpools, Shower Enclosures, Home
Appliances, Furnitures of all kinds, Electrical Products like Air Puritier, Water Purifier, Air Cooler, Water Heater Lamps
eic., Decorative Materials, and Building Chemicals and also products like fire bricks, fire clay fire cement, tiles, sewers,
pipes, drain pipes, stone pipes, Hume pipes, concrete pipes and pipes of ail kinds, pottery tiles, lime, cement, china and
terracotta, ceramic wares, cement (ordinary white coloured Portland alumina blast furnace, silica etc.), cement products
of any description (pipes, poles, asbestos sheets, blocks tiles, garden wares etc.)

Prior to the Composite Scheme of Arrangement approved by Hon’ble NCLT, Kolkata Bench, amongst HSIL Limited,
SHIL and Brilloca Limited and their respective sharcholders and creditors, our Company was a wholly owned subsidiary
company of HSIL Limited. Pursuant to the Scheme becoming effective, (i} Consumer Products Distribution and
Marketing Undertaking of HSIL and (i) Retail Undertaking of HSIL has been demerged from HSIL and vested into our
Company from the Appointed Date of the Scheme, i.e. 01 April, 2018.

Pursuant to the vesting of aforesaid undertakings of HSIL in the Company, the Company is now engaged in branding,
marketing, sales, distribution, trading, service, etc. of various consumer products like air purifiers, air coolers, kitchen
appliances, water heaters, exhaust fans, water purifiers etc., more particularly defined in the scheme and retail business,
consisting of branding, marketing, sales, distribution, trading, service, etc. of furniture, furnishings, home décor, etc.,
more particularly defined in the Scheme.

Further, pursuant to the vesting of Building Products Distribution and Marketing Undertaking of HSIL in Brilloca
Limited, our wholly owned subsidiary, Brilloca Limited is now engaged in branding, marketing, sales, distribution,
trading, service, etc.in the business of comprehensive bathroom solutions that include sanitaryware, faucets, plastic pipe
and fittings, wellness products and other allied products such as water closets, wash basins, pedestals, squaiting pans,
urinals, cisterns, bidets, showers, bathroom faucets, kitchen faucets, bath tubs, shower panels, shower enclosures,
whirlpools, steam generators, concealed cisterns, seat covers and PVC cisterns etc.

Brief business overview of our Company is as under:

L. CONSUMER PRODUCTS DIVISION (CPD)

Under CPD, we offer multiple products such as kitchen appliances, air and water purifiers, water heaters, air coolers and
vents across varied price range for the evolved consumers in India. We offer quality and advanced products and have a
product sourcing tie-up with global player Groupe Atlantic (Europe’s leading brand in heating sclutions), a Euro 1.8

billion conglomerate, for water heaters.

Our product range under CPD includes:

e rundware
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Further, our Company has launched two new products, i.e, a new range of Hindware Air Purifier in November 2019 and
Hindware Snowcrest Ceiling fans in December 2019,

Our Key Strengths
We believe the following are our key strengths:

e  Asset-Light Model: Our asset-light model allows us to source our products from leading global and India partners.
This makes our business more profitable with minimum capital expenditure requirements.

e Broad Product Portfolio: Our diverse portfolio of quality products with cutting-edge designs cater to varied
consumers’ needs.

e  Advanced Technology: Products are supported by contemporary technology that is globally benchmarked. With our
technological prowess, we regularly introduce new variants under our existing product portfolio that are in sync with
our fast-paced approach to business.

e  Wide Distribution Network: We have a network of 750+ distributors and 9,650+ retail outlets across India. Our
products are also sold through e-commerce platforms such as Amazon, Flipkart, Paytm, Snapdeal and Tata CLiQ),
among others. In addition to this, the products have a robust presence across modern retail format stores such as
Reliance Digital, Walmart, Spencers, Metro Cash and Carry, among others.

e Experienced senior management: Our senior management team consists of individuals with strong academic
backgrounds in the requisite fields of business management, engineering and commerce. Our senior management
team has considerable experience in the electrical, consumer durables, consumer goods and engineering industries
with key members having worked in these industries for over several decades.

e Consistent Product Launches: Today's consumers have high expectations. Besides convenient and personalised
producjt/sw,au services, they also are on the constant lookout for new products, Our manufacturing speed and
.
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flexibility help us in addressing such consumet demands with new product launches at regular intervals in the
market.
Ouv Growth Strafegy

@ Increasingly address new target groups, ulilizing additional market potential and strengthening our market
position across lndia.

® Foriify existing product categorics, enabling us (o expand our customer connect and gain a higher market share.
® Expand retail presence to achieve higher scale.
@ Delight customers consistently by offering products with new technologies and smart features, along with best

design and value-added features.
Marketing and Distribution Network

We enjoy a vast network of 750+ distributors and 9,650+ retaif outlets across India, Our products are also sold through e-
commerce platforms such as Amazon, Flipkart, Paytm, Snapdeal and Tata CLIQ. In addition to this, the products have a
robust ptesence across modern retail format stores such as Reliance Digital, Walmart, Spencers, Metro Cash and Carry.
We have undertaken strategic marketing initiatives to popularize products and to enhance presence on various e-
comnerce platforms as an additional distribution channel.

[I. RETAIL DIVISIiON

Under Retail Division, we offer speciality home interior products through our modern format stores and digital platforms
under the brand ‘EVOK’. We have both owned and franchise large format retail stores along with an online presence at
www.evok.in and on other e-commerce platforms. We operate 25+ (owed and franchise) large EVOK stores across the
country. EVOK showcases a large range of affordable products in solid wood furniture, home furnishings, home décor
and accessories, wall fashion, modular kitchens, and wardrobes.

EVOK offers a wide range of facilities such as free delivery and installation, along with online payment options through
multiple channels such as Debit and Credit Card, EMI and Pay at Store, This helps in brand visibility online as well as
strengthen sales. The project team works in close association with architects, interior designers, builders and corporate
community for retail, institutional and project business.

Our product range under the brand ‘EVOIC’ includes:

e Furniture: We provide a variety of furniture for living room, bedroom, dining room, and kitchen. We offer a
range of products from sofa sets to recliners which are inspired by modern designs. Our furniture designs are
inspired by various themes and an amalgamation of modern and urban furniture designs with the best quality
and long durability.




® Modular Kitchen & Wardrobes: We provide kitchen and stylish living solutions with its cxquisite range
of Madular Kitchens and Modular Wardrobes. With the introduction of its range of contemporary modular
lkitchens and wardrobes, EVOK has taken the home designing domain to a different level.

@ Décor:  We  provide an  exciling range of modem decor products include lightings, attificial
plants, vases, figurines and spiritual decor, photo frames, curtains, clocks and wall decor. Qur quality assured
and durable decor products are created using a mix of contemporary and vintage designs.

Marketing and Distribution Network

We have both owned and franchise large format retail stores along with an online presence at www.evok.in and on other

leading e-commerce platforms. We operate through 25+ (owned and franchise) large format retails stores under EVOK
brand.

Brief business overview of our material subsidiary is as under:
BUILDING PRODUCTS

Under Building Products, we offer comprehensive bathroom solutions that include sanitaryware, faucets, plastic pipe and
fiitings, wellness products and other allied products such as water closets, wash basins, pedestals, squatting pans, urinals,
cisterns, bidets, showers, bathroom faucets, kitchen faucets, bath tubs, shower panels, shower enclosures, whirlpools,
steam generators, concealed cisterns, seat covers and PVC cisterns etc.

Our product range under Building Products includes:

e Sanitaryware; The products offered are water closets, wash basins, pedestals, squatting, pans, urinals, cisterns
and bidets.

e  Faucets: The products offered are showers, bathroom faucets, kitchen faucets and accessories.

e Plastic Pipe and Fittings: The products offered are Chlorinated polyvinyl chloride (CPVC), Unplasticized
polyvinyl chloride (uPVC), Poly Vinyl Chloride (PVC) and Soil, Waste and Rain (SWR) pipes and fittings which
includes sewage pipes, hot and cold water distribution, pipes and fittings and plumbing and drainage.

e  Wellness Products: The products offered are bath tubs, shower panels, shower enclosures, whirlpools, and Steam
generators.

o  Allied Products: The products offered are concealed cisterns, PVC cisterns and seat covers.




BRAMD PORTFOLIO

Marketing and Distribution Network

Over the years, we have developed enviching relationships with a large network of dealers and retailers to reach out to
customers across India. We enjoy a wide network of distributors and retails touchpoints across India. We are
continuously strengthening our distribution network across India for all businesses with a focus on increasing presence
across Tier-11, Tier-HI and Tier-IV towns.

Our Resources:
After Sales Service

We have set-up call centre facilities for after sales service for our products, supported by technicians who advise our
customers on calls and on-site. We also maintain a customer relationship database, which helps us understand the nature
of complaint / problems. Spare part management is also an important pillar of our after sales service. We have well
spread authorised service centres in India. Our service centres performances are closely monitored and improvement
actions are an ongoing process driven by dedicated team members.

Human Capital

Innovative Human Resource (HR) practices enable us to create an open environment for employees and develop high-
performing teams to achieve organizational goals. The company’s value-driven ecosystem forms the heart of all its HR
policies. [t attracts, develops, motivates, nurtures and retains talent. The senior leadership provides hands-on guidance to
all members; down the pyramid to strengthen transparency, build trust and encourage seamless-krowledge transfer, We
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conduct regular training sessions for our employees to upgrade their knowledge and skills.
Healih, safety and envirornment

We are committed to the health and safety of our employees and protection of the environment. Our geal is to provide an
injury and accident free work environment by applying leading safety management systems.

Our intellectual property

In terms of the Scheme, all intellectual properly righis in relation (o the CPDM Undertaking and the Retail Undertaking
shall be transferred from HSIL Limited and vested in the Company and all intellectual property rights in relation to the
BPDM Undertaking shall be transferred from HSIL Limited and vested in Brilloca Limited (a wholly owned subsidiary
of the Company).

Upon the Scheme becoming effective, HSIL Limited (Demerged Company) has passed necessary resofution in its
meeting of Board of Directors held on 06 August, 2019, to effect the transfer of all intellectual property rights in relation
to the CPDM Undertaking and the Retail Undertaking to be transferred from HSIL Limited and vested in the Company
and all intellectual property rights in relation to the BPDM Undertaking to be transferved from HSIL Limited and vested
in Britlloca Limited. We are in the process of having these trademarks registered in our name or having the trademark
applications endorsed in our name, as the case may be.

Internal Control

The internal control systems are commensurate with the size, scale and complexity of the operations of the Company,
These have been designed to provide reasonable assurance with regard to recording and providing reliable financial and
operational information, complying with the applicable statutes, safeguarding assets from unauthorized use, executing
transactions with proper authorization, and ensuring compliance with corporate policies. The Company uses SAP - a
well-accepted enterprise resource planning (ERP) system to record data for accounting, consolidation, and management
information purposes and connects to different locations for efficient exchange of information. The Company has
continued its efforts to align all its processes and controls with best practices.

The Audit Committee of the Board of Directors, comprising of Independent Directors reviews the effectiveness of the
internal control system across the Company including annual plan, significant audit findings, adequacy of internal
controls and compliance with accounting policies and regulations.

Risk Management

The Company has a Risk Management framework which identifies and assesses strategic, operational, financial and

compliance risks and monitors the effectiveness and efficiency of risk mitigation and control measures. The major risks
identified by the businesses and functions are systematically addressed through mitigating actions on a continual basis.

Property
As on date of this Information Memorandum, there are no properties owned by our Company.
Details of properties taken on lease/ licence/ rent by our Company: As on date of this Information Memorandum, in

addition to our registered office, we have 24 propertties on lease/license/rent from various parties all over the country
which are used as our retail stores, warehouse/godowns. The details of such properties are given below:

S. Purpose Details of the Property Document/s Lessor/ Valid up to
No. Executed Owner
l. Registered 2, Red Cross Place, Kolkata, Yes HSIL Limited 31 December, 2081
Office West Bengal, India - 700001
2. Retail Store Shop no FF 19 to 28, Crown Yes B.L Ghai, Arvind Kumar, 30 March, 2024
Interiorz Mall, N.H -2, Latika Singh, Neetika
Delhi Mathura Road, Sector- Aggarwal,  Anshu  Batla,
35, Faridabad, Haryana Brajesh Batla, Gurbachan
Anand, Madhu Arora, VK
Virmani, Vishant Jain
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5, Purpose Details of the Property Document/s Lessor/ Valid up to
Ko, Executed Owner
3. Retail Store Shop No. LGF 21 Ato 32,1, Yes Gajaryj Singh, Devender |5 October, 2024
IMD Regent Arcade Mall, Yadav, Ravinder Yadav,
M.G. Road, Gurgaon, Deepak Yadav, Madan Lal,
Haryana HL Kher, Ntin Khanna, NIK
Tekriwal, JMD Ltd.
4. Retail Store Kartar Bhavan, PAU, Gate Yes Jatinder Singh Sabharwal, 26 July, 2020
No. I, Ferozpur Road, Kawaljeet Kaur, Mohan Singh
Ludhiana Bajaj HUF, Simranjeet Singh
Bajaj & Sons HUF, Tarundeep
Singh Bajaj HUF, Manveek
Bajaj, Jagjit Singh,
Gagandeep Singh, Hardeep
Kaur,Balwant Kaur, Gurtej
Singh, Tejwant Singh
3. Retail Store Shop No.19A, Level [V, Yes Shipra Hotels Ltd. 27 September, 2019
Second Floor, Shipra Mall (Extended upto 30
Indirapuram, Ghaziabad, December, 2019)
U.P.
0. Retail Store LGF, Shalimar Building, no, Yes Shalimar Corp Ltd. 28 October, 2022
31/54,Mahatma Gandhi
Marg, Hazaratganj,
Lucknow, UJ.P
7. Reftait Store Jaya Chambers, Plot No Yes Usha Rani Reddy 31 January, 2020
1102 Road No.36, Jubilee
Hills, Hyderabad
8. Retail Store Unique Destination, [st Yes Unique Builders & 30 June, 2021
Floor, Above - Mahindra Developeis
Showroom, Laxmi Mandir
Tiraha, Tonk Road, Jaipur -
302015, Rajasthan
9, Retail Store Ist floor, Malhar Mega Mall, Yes MP Entertainment Developers 17 January, 2021
A.B. Road, Indore, M.P Pvt. Ltd.
10. Retail Store 2/15, WHS, Timber Market, Yes Agyawanti Anand 17 September, 2021
Near Kirti Nagar Police
Station, Kirti Nagar, Delhi
11, Retail Store No.SBC- 302 ,HRBR Layout Yes CB Chakarvarthy and Praveen | 31 fanuary, 2020
,3rd Block Ring Road, B
Bengaluru, Karnataka
12. Retail Store Zodiac Square, Main S.G. Yes Shukun Builders Pvt. Ltd. 25 November, 2022
Highway, Bodakdev
Ahmedabad, Gujarat
13. Retail Store Survey No 36/2 & 37/1, Yes P Rajappa 31 January, 2020
Marathalli, Outer Ring Road,
Bangalore
14. Retail Store Shop No. A-6GF and 181 to Yes Suryaben Chiman Lal Soni & 02 Aupust, 2026
106 1st floor, Ocean Kaminiben Pareshbhai Soni
Building, Sarabhai Road,
Vadodara, Guajarat
15. Warehouse Village Jakhoda, Main Delhi Yes Ranbir Singh More, Urmila 10 January, 2028
Rohtak Road, Bahadurgarh, Devi, Apporva, Karan
District-Jhajjar, Haryana Siwach, Aman Siwach, Sudha
Joon
16. Warehouse F-461, Phase-11, Transport Yes Pankaj Kumar & Seema 01 October, 2024
Nagar, Kanpur Road, Sezwar
Lucknow
17. Warchouse Village and P.O- Bhanohar, Yes Gurmeet Singh 01 October, 2027
Ludhiana, Punjab
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Mo,

Purpose

Deiails of the Properiy

Document/s
Executed

Lessor/
Owaer

Valid up to

(8.

Warehouse

A-3/4, BIDC, Gorwa,
Vadodara, Gujarat

Yes

Jatin Sumanlal Shah

02 August, 2026

10.

Warehouse

809, Kothari Estate Village-
Santej, Tehsil-Kalol, Gandhi
Nagar, Gujaral

Amrutlal Natvar Lal Patel

01 April, 2025

20.

Warehouse

FE 21 C2, Malviya Industrial
Area, Jaipur

5.G Auto Enterprises

31 December, 2023

21.

Warehouse

23, 5.D.A Compound
Lasudia Mori, Dewas Maka,
Indore

Irati Baheti

30 March, 2025

Warchouse

Khasra No. 23/22, 21, 32/1,
L0/t 1072, 11 MIN, Bilaspur
to Touro Road Village
Jhamuwas Dist, Mewat
Haryana Landmark Opposite
ITI Jhamuwas-122105

Yes

Mahipal, Tejpal Singh,
Vedpal Singh, Dharampal
Singh

31 June, 2020

23,

Warehouse

Ground Floor ,Main Jhajjar-
Rohtak Road , Nahara -Nahri
Road, Bahadurgarh ,
Haryana

Yes

HSIL Limited

13 January, 2028

24,

Office

Plot No. 37-B, Echelon
Institutional Area, Sector 32,
Near Jharsa Chowk,
Gurugram, Haryana -
122001

Yes

Daulat Ram Hotel Private
Limited

20 December, 2019
{The agreement is
under termination}

25.

Office

Plot No. 68 , Sector 32,
Gurugram, Haryana

Yes

Minda Corporation Limited

17 September, 2028
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KEY REGULATIONS AND POLICIES IN INDIA

The following description is a swmmary of certain secior specific laws and regulations in India, which are applicable to
our Company. The information detailed in this section s based on current provisions of Indian levws which are subject to
aimendments, changes and modifications. The information stated below is based on the information collected from the
Incustry and jrom the public domain. The list of the laws, rules & regulations stated befovw may not be exhaustive, and
aire ondy intended (o provide general information to the investors and are neither designed nor infended (o subsiitue for
professional legal advice.

Trade Licenses

Our offices, retail stores and showrooms are required to obtain the trade licenses from Municipalities/ Municipal
Corporations, as the case may be. These licenses are normally granted for a financial year and need to be renewed every
year upon payment of cerfain fees.

Shops and Establishments Legislations

Our retail stores and showrooms are required to be registered under the provisions of local shops and establishments
legislations applicable in the states where such establishments are set up. These laws regulate the conditions of work and
employment in shops and commercial establishments and generally prescribe obligations in respect of registration,
opening and closing hours, daily and weekly working hours, holidays, leave, health and safety measures and wages for
overtime work, among other things.

The Consumer Protection Act, 2019

The Consumer Protection Act, 2019 (“Consumer Protection Act”™) provides for protection of the interests of consumers, It
defines the rights of consumers as a class and provides for the establishment of a central authority, the Central Consumer
Protection Agency, and a three-layered network of consumer tribunals (called “Commissions™) to promote, protect, and
enforce these rights. The Consumer Protection Act empowers aggrieved consumers to lodge complaints against
manufacturers, traders, service providers, etc., Tor unfair/ restrictive trade practices, or defective or deficient goods or
services supplied by them, or indulging in misleading advertising, etc. The Consumer Protection Act provides for
penalties to such manufacturers, traders, service providers etc. Manufacturers, traders, service providers etc. of defective
or deficient goods or services are also ade responsible to compensate the consumers for the harm caused by their
product or service.

The Sale of Goods Act, 1930

The law relating to the sale of goods is codified in the Sale of Goods Act, 1930 (*Sale of Goods Act”), It defines sale and
agreement to sell as a contract whereby the seller transfers or agrees to transfer the property in goods to the buyer for a
price. The Sale of Goods Act contains provisions in relation to the essential aspects of such contracts, including the
transfer of ownership of goods, delivery of goods, rights and duties of the buyer and seller, remedies for breach of
contract, and the implied conditions and warranties in a contract for the sale of goods.

The Competition Act, 2002

The objective of the Competition Act, 2002 (“Competition Act”) is to prevent practices having adverse effect on
competition, to promote and sustain competition in markets, to protect the interest of consumers and to ensure freedom of
trade catried on by other participants in the India. The Competition Act, therefore, prohibits entitles from entering into
anti-competitive agreements, from abusing their dominance in the market, and it also regulates “combinations in India,
The Competition Act, therefore, prohibits and prevents, among other things, cartels from forming, dominant entities from
creating barriers on the entry of new players, and such takeovers, merger and amalgamations which might have adverse
effects on competition in the market. The Competition Act also established the Competition Commission of India (the
“CCI™) as the authority mandated to implement the Competition Act.

Transfer of Property Act, 1882
The Transfer of Property Act, 1882 (“TOPA”) deals with change in ownership and possession of immoveable property

among living persons, including companies. The TOPA, therefore, deals with sale, mortgage, lease, gift and exchange of
immovable properties.
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The Registration Act, 1908

The Registration Act, 1908 deals with registration of certain documents like lease deeds, etc. Leases of inmovable
property from year (o year, or for any term exceeding one year, or reserving a yearly rent are required Lo be registered
under this act.

Indian Siamp Act, 1899

The Indian Stamp Act, 1899 (along with its state amendments) and Stamp Acts of various states (“Stamp Acts”) lay
down that certain instruments shall be chargeable with a duty of the amount mentioned in the schedule of the relevang
Stamp Act. The stamp duty chargeable on an instrument is required to be paid to the relevant state authority, and such
payment is indicated on the instrument by means of stamps.

The Goods and Services Tax Act, 2017

Goods and Services Tax (“*GST”} is an indirect tax levied on the supply of goods and services. GST has replaced many
indirect tax laws which previously existed in India such as Service tax, Central Excise Act, Entry Tax, Octroi, etc. The
GST is charged on every value-addition on a product or setvice, for example, from the manufacturer to the wholesaler,
and is collected at the destination of conswnption. There are three taxes applicable under this system: (i) Central GST,
which is collected by the Central Government on an inra-state sale; (i) State GST, which is collected by the State
Government on an intra-state sale; and (iii) Integrated GST, which is coliected by the Central Government on an inter-
state sale.

Income Tax Act, 1961

The Income Tax Act, 1961 (“IT Act”) is applicable to every company, whether domestic or foreign, whose income is
taxable under the provisions of this Act or rules made there under depending upon its residentiat status and type of
income involved. IT Act provides for the taxation of persons resident in India on global income and persons not resident
in India on income received, accruing or arising in India or deemed to have been received, accrued or arising in India.
Every company assessable to income tax under the IT Act is required to comply with the provisions thereof, including
those relating to tax deduction at source, advance tax, minimum alternative tax, etc. Every such company is also required
te file its returns in each assessment year.

The Trade Marks Act, 1999

The Trade Marks Act, 1999 (“Trade Marks Act”) provides for the application and registration of trademarks in India for
granting exclusive rights to marks such as a brand, label and heading and obtaining relief in case of infringement. The
Trade Marks Act prohibits any registration of deceptively similar trademarks or chemical compounds among others, Tt
also provides for infringement, falsifying and falsely applying for trademarks. The present term of registration of a
trademark is ten years, which may be renewed for similar periods on payment of a prescribed renewal fee.

The Patents Act, 1970

The Patents Act governs the patent regime in India. It provides the conditions required to be fulfilled for grant of a patent
in India, viz, novelty, utility and non-obviousness. It also provides the products and processes for which patent protection
shall not be granted even if they satisfy the above criteria. It provides certain rights to a patent-holder and that the term of
a patent is twenty years from the date of the filing of the patent application. The Patents Act prohibits any person resident
in India from applying for patent for an invention outside India without making an application for the invention in India.

The Foreign Trade (Development & Regulation) Act, 1992

The Foreign Trade (Development and Regulation) Act, 1992 (“FTA”) read along with relevant rules, among other things,
provides for the development and regutation of foreign trade by facilitating imports into, and augmenting exports from,
India and for matters connected therewith or incidental thereto. The FTA empowers the Central Government to fulfill
these objectives by way of the formulation of the export and import policy. The FTA also provides for the issuance of a
ficense and a code number to an import or export.
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Foreign Trade Policy 2015-2020

The current export and import policy under the FTA was promulgated in 2015 and remains in operation till 2020. It
provides a framework for inereasing exports of goods and services fiom India (*FTP”). This FTP codifies, among other
things, the process involved in export and import of goods and services to and from India, the general and specific
incentives afforded to various categories of exports, and prohibitions in terms of goods being imported or exported or the
countries they are being imported from ar exported to.

Foreign Investment

Foreign investment in India is governed by the provisions of Foreign Exchange Management Act, 1999 (“FEMA™) along
with the rules, regulations and notifications made by the Reserve Bank of India thereunder, and the consolidated FDI
Policy (“FDI Policy™) issued by the Department of Industrial Policy and Promotion, Ministry of Commerce and Industry,
Government of India from time to time. '

Labour related legistations
Depending upon the nature of the activity undertaken by us, applicable labor laws and regulations include the following;

- The Employee’s Compensation Act, 1923;

- Employees’ State Insurance Act, 1948;

- The Payment of Gratuity Act, 1972;

- The Code on Wages, 2019;

- The Maternity Benefit Act, 1961;

- The Employee’s State Insurance Act, 1948;

- The Employees’ Provident Funds and Miscellaneous Provisions Act, 1932;

- The Industrial Disputes Act, 1947;

- The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013,

In order to rationalize and reform labour laws in India, the Central Government intended to frame four labour codes,
namely: (i) the Code on Wages, which has already been enacted; (ii) Code on Industrial Relations; (iii) the Labour Code
on Social Security and Welfare; and (iv} the Code on Occupational Safety, Health and Working Conditions.
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HISTORY AND CERTAIN CORPORATE MATTERS

Our Company was incorporated on 28 September, 2017 under the Companies Act, 2013 with the Registrar of
Companies, Kofkata. The registered office of our Company is situated at 2, Red Cross Place, Kolkata - 700001. The
Corporate Identification Number (CIN) of our Company is U74999WB2017PLC222970.

Prior lo the Composite Scheme of Arrangement approved by Hon’ble NCLT, Kolkata Bench, amongst HSIL Limited,
SHIL and Brilloca Limited and their respective shareholders and creditors, our Company was a wholly owned subsidiary
company of HSIL Limited. Purstant io the Scheme becoming effective, (i) Consumer Products Distribution and
Marketing Undertaking of HSIL and (ii) Retail Undertaking of HSIL has been demerged from HSIL and vested into our
Company from the Appointed Date of the Scheme, i.e. 01 April, 2018.

Pursuant to the vesting of aforesaid undertakings of HSIL in the Company, the Company is now engaged in branding,
marketing, sales, distribution, trading, service, ete. of various consumer products like air purifiers, air coolers, kitchen
appliances, water heaters, exhaust fans, water purifiers etc., more particularly defined in the scheme and retail business,
consisting of branding, marketing, sales, distribution, trading, service, etc. of furniture, furnishings, home décor, efc.,
more particularly defined in the Scheme,

Further, pursuant to the vesting of Building Products Distribution and Marketing Undertaking of HSIL in Brilloca
Limited, our wholly owned subsidiary, Brilloca Limited is now engaged in branding, marketing, sales, distribution,
trading, service, etc.in the business of comprehensive bathroom selutions that include sanitaryware, faucets, plastic pipe
and fiftings, wellness products and other allied products such as water closets, wash basins, pedestals, squatting pans,
urinals, cisterns, bidets, showers, bathroom faucets, kitchen faucets, bath tubs, shower panels, shower enclosures,
whirlpools, steam generators, concealed cisterns, seat covers and PVC cisterns elc.

Our Main Objects
The main objects of our Company as set forth in the Memorandum of Association of our Company are as follows:

[, To import, export, buy, sell, process, manufacture and deal in all kinds of Kitchen Products like Kitchen-Sinks,
Chimneys, Hobs, Kitchen Appliances, and Faucets including Chromium-plated Fittings, Bath Tubs & Whirlpools,
Shower Enclosures, Home Appliances, Furnitures of all kinds, Electrical Products like Air Purifier, Water Purifier,
Alr Cooler, Water Heater Lamps etc., Decorative Materials, and Building Chemicals and also products like fire
bricks, fire clay fire cement, tiles, sewers, pipes, drain pipes, stone pipes, Hume pipes, concrete pipes and pipes of all
kinds, pottery tiles, lime, cement, china and terracotta, ceramic wares, cement (ordinary white coloured Portland
alumina blast furnace, silica etc.), cement products of any description (pipes, poles, asbestos sheets, blocks files,
garden wares etc.}

2. To carry on any other business which may seem to the Company capable of being conveniently carried on and to
deal in all kinds of goods and merchandise, machinery, apparatus and materials.

3. To carry on in India or elsewhere any trade business and the export and import of all kinds of produce and
merchandise and also business as agents, brokers, factors, financiers, shippers, manufacturers, planters, contractors,
engineers, dealers, ship owners, lighter men, carriers by land and sea, dock owners wharfingers and warehouse men.

4. To carry on the business of paviors of and dealers in fire bricks, fire clay fire cement, tiles, sewers, pipes, drain
pipes, stone pipes, Hume pipes, concrete pipes and pipes of all kinds, pottery tiles, lime, cement, china and terracotta
and ceramic wares and sanitary wares.

5. To Produce, refine, prepare import, export, purchase, sell, treat and generally to deal in all kinds of Sanitary ware
(including sanitary ware made of plastic, fiber glass or any other synthetic product), earthenware, stoneware, glass,
china, terracotta. Porcelain products, bricks, tiles, pottery, pipes, insulators refractories of all description and or by-
products, thereof and building materials generally,

6. To produce, refine, prepare, import, export, purchase, sell and generally to deal in all kinds of cement (ordinary
white coloured Portland alumina blast furnace, silica etc.}, cement praducts of any description (pipes, poles, asbestos
sheets, blocks tiles, garden wares etc.)

The main objects as contained in the Memorandum of Assaciation enable ou
presently being carried out.

gmpany to carry on the business
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Changes in the activities of our Company

There have been no changes in the activities of our Company since incorporation, which may have a material adverse
effect on our profits or loss, including discontinuance of our lines of business, loss of agencies or markets and similar
factors.

Holding Company
Our Company does not have a holding company.
Subsidiary Companies

Given below is the list of subsidiary companies of our Company. None of the subsidiary companies is fisted and have
made any public issue in the preceding three years.

1. Hindware Home Retail Private Limited (“HHRPL”)

Hindware Home Retail Private Limited was originally incorporated as Samridhi Suppliers Private Limited on 24
November, 2005 under the Companies Act, 1956 with the Registrar of Companies, Kolkata. The name of HHRPL was
changed to Hindware Home Retail Private Limited and fresh Certificate of Incorporation was issued on 28 November,
2006. Presently its registered office is located at 2, Red Cross Place, Kolkata-700001 and CIN s
U51109WB2005PTC106307. It is engaged in the retail business of furniture’s, modular kitchen, home décor and home
furnishing through online channel and also engaged in institutional sales on pan India basis. The equity shares of HHRPL
are not listed on any stock exchange.

The Authorised Share Capital of HHRPL is Rs. 1,40,00,00,000 comprising of 5,00,00,000 equity shares of Rs. 10/- each
and 90,00,000, 0% non-cumulative redeemable preference shares of Rs. 100/- each. The Issued, Subscribed and Paid up
capital is Rs.2,43,80,000 comprising of 6,40,000 equity shares of Rs. 10/~ each and 1,79.800, 0% non-cumulative
redeemable preference shares of Rs. 100/- each.

Hindware Home Retail Private Limited is a wholly owned subsidiary of our Company.

Board of Directors
e Mr. Ram Babu Kabra
e  Mr. Niranjan Kumar Goenka
e  Mr. Girdhari Lal Sultania

Financial performance
The audited financial results of Hindware Home Retail Private Limited for the financial years ended 31 March, 2019,

2018 and 2017 are set forth below:
{Rs. in Lakh)

Particulars March 31, 2019 March 31, 2018 March 31, 2017
Equity Share Capital 64.00 64.00 64.00
Reserves & Surplus (excluding revaluation reserve) (81.65) (108.94) {(92.42)
Net Worth {17.65) (44.94) (28.42)
Total Revenue 803.25 771.88 320.03
Net profit / (loss) after tax 27.23 (20.16) (96.70)
EPS (in Rs.) of face value Rs. 10/- each
Basic 425 {3.15) (15.11)
Diluted 4.25 (3.15) (15.11)
Net Asset Value per share (2.75) (7.02) (4.44)

* Financial summary as per IND AS,
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2. Luxxis Heating Solutions Private Limited (“LH5PL")

Luxxis Heating Solutions Private Limited was incorporated on 26 December, 2017 under the Companies Act, 2013 with
the Registrar of Companies, Kolkata. Presently its registered office is located at 2, Red Cross Place, Kolkata-700001 and
CIN is U74999WB2017PTC224015. The main objective of LHSPL is to import, export, produce, buy, sell, process,
manufacture, assemble and deal in all kinds of water heaters, elecirical equipments and appliances. The equity shares of
LHSPL are not tisted on any stock exchange.

The Authorised Share Capital of LHSPL is Rs. 50,00,000 comprising of 5,00,000 equity shares of Rs. 10/ each. The
Issued, Subscribed and Paid up share capital is Rs. 20,00,000 comprising of 2,00,000 equity shares of Rs. 0/~ each.

Luxxis Heating Solutions Private Limited is a subsidiary of our Company

Shareholding Pattern

Name No. of equity shares % of shareholding
Somany Home Innovation Limited 109,999 99,99
Mr. Ravi Kedia ] 0.1
Teotal 2,003,000 100

Board of Directors
e Mr. Sandip Somany
e Mr. Girdhari Lal Sultania
®  Mr. Niranjan Kumar Goenka

Financial performance
The audited financial results of Luxxis Heating Solutions Private Limited for the financial years ended 31 March, 2019,

2018 and 2017 are set forth below:
{Rs. in Lakh)

Particulars March 31, 2019 March 31,2018 March 31, 2017*

Equity Share Capital 20.00 20.00 -
Reserves & Surplus (excluding revaluation reserve) (1.50) (1.79) -
Net Worth 18.49 18.21 -
Total Revenue 1.31 0.15 -
Net profit / (loss) after tax 0.28 (1.79) -
EPS (in Rs.) of face value Rs. 2/- each

Basic 0.14 {0.90) -
Diluted 0.14 {0.90) -
Net Asset Value per share 9.24 9.10 -

*Financial summary as per IND AS,
# Since the Company was incorporated on 26 December, 2017, financial results for the financial year ended 31 March,
2017 are not available,

3. Brilloca Limited

Brilloca Limited was incorporated on 02 November, 2017 under the Companies Act, 2013 with the Registrar of
Companies, Kolkata. Presently its registered office is located at 2, Red Cross Place, Kolkata-700001 and CIN is
U74999WB2017PLC223307. The main objective of Brilloca Limited is to import, export, produce, refine, buy, seil,
process, manufacture and deal in all kinds of building material products like sanitary ware (including sanitary ware made
of plastic, fiber glass or any other synthetic product), earthenware, stoneware, glass, china, terracotta. Porcelain products,
bricks, tiles, pottery, pipes, insulators refractories of all description and or by-products, thereof and Faucets including
Chromium-plated Fittings, Bath Tubs & Whirlpools, Shower Enclosures, Home Appliances, Electrical Products ,
Decorative Materials, and Building Chemicals and also products like fire bricks, fire clay fire cement, tiles, sewers, pipes,
drain pipes, stone pipes, Hume pipes, concrete pipes and pipes of all kinds, pottery tiles, lime, cement, china and
terracofta, ceramic wares, cement (ordinary white coloured Portland alumina blast furnace, silica etc.), cement products
of any description (pipes, poles, asbestos sheets, blocks tiles, garden wares etc.). The equity shares of Brilloca Limited
are not listed on any stock exchange,

The Authorised Share Capital of Brilloca Limited is Rs. 10,00,000 comprising of 5,00,000 equity shares of Rs.2/- each.
The Issued, Subscribed and Paid up share capital is Rs. 10,00,000 comprising of 5,00,000. "mty shares of Rs.2/- each.
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Brilloca Limited is a wholly owned subsidiary of our Company.,
Board of Directors

e Mr. Sandip Somany

e Mr. Girdhari Lal Sultania

e Mr. Niranjan Kumar Goenka
e  Mr. Salil Kumar Bhandari

e Mr. Ashok Jaipuria

e  Dr. Rainer Siegfried Simon

Financial performance

The audited financial results of Brilloca Limited (Pre - Scheme) for the financial years ended 31 March, 2019, 2018 and
2017 are set forth below:

(Rs. in Lakh)
Particulars March 31,2019 March 31, 2018 March 31, 20177
Equity Share Capital 10.00 10.00 -
Reserves & Surplus (excluding revaluation reserve) (1.68) (1.22) -
Net Worth 8.32 8.78 -
Total Revenue 0.601 0.07 -
Net profit / {loss) after tax {0.46) (1.22) -
EPS (in Rs.) of face value Rs. 2/- each
Basic (0.09) (0.24) -
Diluted {0.09) (0.24) -
Net Asset Value per share 1.66 1.76 -

* Financial summary as per IND AS. ‘
# Since the Company was incorporated on 02 November, 2017, financial results for the financial vear ended 31 March,
2017 are not available.

4, Hintastica Private Limited (HPL)

Hintastica Private Limited was incorporated on 14 November, 2019 under the Companies Act, 2013 with the Registrar of
Companies, Kolkata. Presently its registered office is located at 2, Red Cross Place, Kolkata-700000 and CIN is
U31909WB2019PTC234717. The main objective of HPL is to import, export, produce, buy, sell, process, manufacture,
assemble and deal in all kinds of water heaters, electrical equipments and appliances etc. The equity shares of HPL are
not listed on any stock exchange.

The Authorised Share Capital of HPL is Rs. 50,00,000 comprising of 5,00,000 equity shares of Rs.10/- each. The Issued,
Subscribed and Paid up share capital is Rs. 20,00,000 comprising of 2,00,000 equity shares of Rs.[0/- each.

Hintastica Private Limited is a wholly owned subsidiary of our Company.
Board of Directors

e  Mr. Sandip Somany

e  Mr. Girdhari Lal Sultania

e  Mr, Niranjan Kumar Goenka
e  Mr. Rakesh Kaul

Financial performance

Since Hintastica Private Limited was incorporated on November i4, 2019, financial results for the financial years ended
31 March 2019, 31 March 2018 and 31 March, 2017 are not available.

Stepdown Subsidiaries

e  Halis International Limited (subsidiary of Briiloca Limited)
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a  Alchemy International Cooperaticf U.A. (subsidiary of Halis International Limited)

o Haas International B.V. (subsidiary of Alchemy International Cooperatief U, A)

e Queo Bathroom [nnovations Limited UK (subsidiary of Haas International B.V.)
Outstanding Litigations

For details on litigations and disputes pending against our subsidiary companies, please refer to the section titled
‘Ouwistanding Litigations and Material Developments' on page 164 of the Information Memorandum.

Strategic Alliance/ Tie-up

As on the date of the Information Memorandum, we have no strategic alliances. However, we have a product sourcing
tie~up with Groupe Atlantic (Europe’s brand in heating solutions), a Euro 1.8 billion conglomerate, for water heaters.

Financial Partners

As on the date of the Information Memorandum, we do not have any financial partners.

Joint Venture

As on date of the Information Memorandum, we do not have any Joint Ventures.

Other Confirmations

Except the contracts / agreements entered in the ordinary course of the business carried on or intended to be carried on by

our Company, we have not entered into any other agreement / contract as on the date of this information Memorandum.

As on the date of the Information Memorandum, other than pursuant to the Scheme, there has been no acquisition of
business, undertakings, mergers, amalgamations or revaluation of assets.
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SCHEME OF ARRANGEMENT

Following are the salient features of the Composite Scheme of Arrangement amongst HSIL Limited, Somany Home
Innovation Limited and Brilloca Limited and their respective shareholders and creditors.

Capitalised terms used herein, but if not defined shall have the meaning assigned io them in the Scheme.
f. DEFIMNITIONS

e “Appointed Date” means April 1, 2018 or such other date as the Hon’ble Tribunal may direct, which shall be the
date from which the Scheme shall be deemed to be effective;

e  “Assets” shall include assets of every kind, nature and description and include movable property, investments,
Jimmovable property, leaschold property, freehold property, owned property, leased property, tangible or
intangible assets, inventories, debtors, advances, Intellectual Property Rights, computers and accessories,
software and related data, leasehold improvements, plant and machinery, offices, capital work in progress,
vehicles, turniture, fixtures, office equipment, electricals, appliances and accessories;

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

(i)  all Assets pertaining to or relatable to the BPDM Undertaking, wherever situated, including but not
limited to all trademarks, trademark applications, trade names, and other Inteliectual Property Rights thai
are determined by the Board of Directors of the Demerged Company as relating to the BPDM
Undertaking (including, but not flimited to, the registered trademarks identitied in Schedule I},

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

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

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

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

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

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

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

{viit) all legal, tax, regulatory, quasi-judicial, administrative or other proceedings {including arbitrations and
show cause nolices) of whatsoever nature, by or against the Demerged Company, pending as on the
Appoinied Daie and relating to the BPDM Undertaking, and

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Effective Date” means the last of the dates on which all the conditions and matters referred to in Paragraph 14
in Part E of this Scheme have been fulfilled, obtained or waived, as applicable. Any references in this Scheme to
“upon this Scheme becoming effective” or “effectiveness of this Scheme™ shall refer to the Effective Date;

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

“Record Date” means the date to be fixed by the Board of Directors of Demerged Company, for the purpose of
determining the shareholders of the Demerged Company to whom the New Equity Shares will be issued and
allotted by Resulting Company 1, pursuant to this Scheme;

“Remaining Undertaking” means the remaining activities, investments, Assets, business, contracts, employees
and Liabilities of the Demerged Company, including the BPM Undertaking, CPM Undertaking, PPM
Undertaking and Power Undertaking but excluding the CPDM Undertaking, the Retail Undertaking and the
BPDM Undertaking;

“Resulting Company 17 means Somany Home Innovation Limited, a company incorporated under the
Companies Act, 2013 and having its registered office at 2, Red Cross Place, Kolkata, West Bengal 700 001,
India, being a wholly owned subsidiary of the Demerged Company;

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

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

(i)  all Assets pertaining to or refatable to the Retail Undertaking, wherever situated, including but not fimited
to all trademarks, trademark applications, trade names, and other Intellectual Property Rights that are
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(i)

(i)

(iv)

v)

(vi)

{vii}
(viii)

(ix)

determined by the Board of Directors of the Demerged Company as relating to the Retail Undertaking
(including, but not limited to, the registered trademarks and copyrights identified in Schedule [11),

all permits, licenses, permissions, approvals, consents, municipal permissions, benefits, registrations,
rights, entitiements, certificates, clearances, authoritics, allotments, quotas, no-objection certificates and
exemptions pertaining to the Retail Undertaking, including those relating to privileges, powers, facilities
of every kind and description of whatsoever nature and the benefits thereof, including applications macde
in relation thereto,

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

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

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

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

all Liabitities, present, future and the contingent, pestaining to or relatable to the Retail Undertaking,
all legal, tax, regulatory, quasi-judicial, administrative or other proceedings (including arbitrations and
show cause notices) of whatsoever nature, by or against the Demerged Company, pending as on the

Appointed Date and relating to the Retail Undertaking, and

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

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

“Scheme” means this Composite Scheme of Arrangement in its present form, or with any modifications, as may
be approved by the Hon’b]e Tribunal.

The Composite Scheme of Arrangement is presented pursuant to the provisions of sections 230 to 232, section 66
and other applicable provisions of the Companies Act, 2013, read with section 2(19AA), section 2(41A) and other
relevant provisions of the IT Act, as applicable, for:

(B

Demerger of the CPDM Undertaking and the Retail Undertaking from the Demerged Company and
transfer and vesting of each of them, as a going concern, to Resulting Company |; and
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(i) Demerger of the BPDM Undertaking from the Demerged Company and transfer and vesting of the same,
as a going concert, to Resulting Company 2.

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

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

(ay branding, marketing, sales, distribution, trading, service, etc. of various building products like sanitaryware,
faucets, other lifestyle products, UPVC and CPVC pipes, fitlings, tiles, ete,, more particularly defined
above (hereinafter referred to as “Building Products Distribution and Marketing Underiaking” or “BPDM
Undertaking™);

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

(¢) retail business, consisting of branding, marketing, sales, distribution, trading, service, efc. of furniture,
furnishings, home décor, eic., more particularly defined above (hereinafter refetred to as “Retail
Undertaking™);

(The BPDM Undertaking, CPDM Undertaking and Retail Undertaking shall hereinafter be collectively
referred to as the “Demerged Undertakings™.)

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

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

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

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

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

The Scheme shalt enable each of the respective Demerged Undertakings and the Remaining Undertaking to
atiract interest of such investors and strategic partners having the necessary ability, experience and interests and
shall provide an opportunity to the investors to select investments which best suit their investment strategies and
risk profiles.

The implementation of this Scheme will result in:

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

(b) optimal monetisation and development of each of the respective businesses, including by attracting
focussed investors and strategic partners having the necessary ability, experience and interests in the

relevant sectors;

(¢) dedicated and specialised management focus on the specific needs of the respective businesses; and
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(d) Dbenefit to all stakeholders, leading to growth and value creation in long run and maximising the value
and return to the shareholders, unlocking intrinsic value of assets, achieving cost efliciencies and
operational efficiencies,

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

Upon the coming into effect of this Scheme and in consideration of, (a) the demerger of the CPDM Undertaking
and the Retail Undertaking into Resulting Company 1; and (b) the demerger of the BPDM Undertaking into
Resulting Company 2, pursuant 1o this Scheme, Resulting Company [ shall, without any Turther act or deed and
without receipt of any cash, issue and allot to the shareholders of the Demerged Company as on the Record Date, |
equity share of Rs.2 each of Resulting Company [ for every [ equity share of Rs. 2 each of the Demerged
Company.

5.  CANCELLATION OF EQUITY SHARES HELD BY THE DPEMERGED COMPANY IN RESULTING
COMPANY i

Simultaneous with the issuance of the New Equity Shares, in accordance with Paragraph 9.2 of the Scheme, the
initial issued and paid up equity share capital of Resulting Company 1, comprising of 5,00,000 equity shares of
Rs. 2 each, aggregating to Rs. 10,00,000, as held by the Demerged Company and its nominees, shall, without any
further application, act, instrument or deed, be automatically cancelted. The share certificates held by the
Demerged Company and its nominees representing the equity shares in Resulting Company | shall be deemed to be
cancelled and from and after such cancellation.

6. LISTING

Post effectiveness of this Scheme, the share capital of Resulting Company [, including the New Equity Shares to be
issued and allotted by Resulting Company | in terms of Paragraph 9.2 of the Scheme shall be listed and shall be
admitted for trading on the Stock Exchanges by virtue of this Scheme and in accordance with the provisions of
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and SEBI Circular No. CFD/DIL3/CIR/2017/26
dated March 23, 2017. Resulting Company | shall make all requisite applications and shall otherwise comply with
the provisions of the aforesaid circulars and Applicable Laws and take all steps to get its share capital including the
New Equity Shares issued by it in pursuance to this Scheme listed on the Stock Exchanges,

NOTE: THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME.
THE EQUITY SHAREHOLDERS ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO
GET FULLY ACQUAINTED WITH THE PROVISIONS THEREOF AND THE RATIONALE OF THE
SCHEME.

Approvals with respect to the Scheme

The Hon’ble NCLT, Kolkata vide its Order dated 26 June, 2019 (certified copy received by the Company on 24 July,
2019) has sanctioned the Composite Scheme of Arrangement. In accordance with the said Scheme, the new equity shares
of our Company shall be listed and admitted to trading on the BSE and NSE subject to applicable regulations. Such
listing and admission for trading will be subject to other terms and conditions as may be prescribed by the Stock
Exchanges at the time of application by our Company seeking listing.
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OUR MANAGEMENT

As on the date of this Information Memorandum, our Board of Directors comprises of 6 (six) Directors, out of which |
(one) is Non-Independent Executive Director, 3 (three) are Independent Non- Executive Directors, and 2 (two) are Non-
Independent Non- Executive Directors including a woman Director. The composition of the Board of Directors is in
compliance with the Companies Act, 2013 and the SEBI LODR Regulations.

Board of Directors

The foltowing table sets forth details regarding our Board of Directors as on date of this Information Memorandum:

MNaute, Designation, Date of Birth, Address | Age Nationality| Divectorship / Parinership in other
DN, Occupation, Date of appointment and | (Vears) eniifies (incinding foreign companies)
Tenure B _ -
Mr. Sandip Somany 55 years Indian Public limited companies
Designation: Chairman {(Non-Independent Non- {a) JIKX Paper Limited
executive Director) (b)HSIL Limited
Date of Birth: 16-12-1963 {c) PACO Exports Limited
Address: 13, Golf Links, Lodhi Road, New (d)Indian  Council of  Sanitaryware
Delhi- 110003 Manufactures
DIN: 00053597 i(e) Brilloca Limited
Occupation: Industrialist (f) Federation of Indian Chamber of
Date of Appointment: 28 September 2017 Commerce and Industry
Tenure: Not liable to retire by rotation
Private limited companies
(a) Somany Faucets and Showers Private
limited
{b) Grindlay Properties Private Limited
(c)Luxxis Heating Solutions  Private
Limited
o (d)}Hintastica Private Limited
Mr. Rakesh Kaul 49 years [ndian Private limited companies
Designation: Whole-time Director & CEO (a) Hintastica Private Limited
(Executive Non-Independent Director)
(Additional Director)
Date of Birth: | [-06-1970
Address: A-201, Hamilton Heights, Palla Sarai
Road, Near Kanishka Towar, Sector-37,
Amarnagar, Faridabad, Haryana - 121003
DIN: 08560772
Occupation: Service
Date of Appointment: 17 September, 2019
Tenure: 3 Years and liable to retire by rotation b i
Mrs. Sumita Somany 53 years Indian Public limited companies
Designation: Director (Non-Executive Non- (a) HSIL Limited
Independent) (Additional Director) (b)PACO Exports Limited
Date of Birth: 25-09-1966
Address: 13, Golf Links, Lodhi Road, New Private limited companies
Pelhi-110003 (a) Four Comers Properties Private Limited
DIN: 00133612
Occupation: Industrialist
Date of Appointment: 14 September, 2019
Tenure: Liable to retire by rotation B |
Mr, Nand Gopal Khaitan 68 years Indian Public limited companies

Designation: Director (Non-Executive
Independent) (Additional Director)

Date of Birth; 21-05-1951

Address; 3, Queens Park, Kolkata-700019

DIN: (0020588

Occupation: Professional

Date of Appointment: 14 September, 2019

(a) HSIL Limited

(b)Mangalam Timber Products Limited
(c) Mangalam Cement Limited
(d)Reliance Chemotex Industry Limited
(e) India Power Corporation Limited

() JK Lakshmi Cement Limited
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Name, Designation, Date of Birth, Address Age | Mationality| Directorship / Partnei‘ship in other |
DIN, Occupation, Date of appointment and | (Years) entities (including foreign companies) 5
Tenure

Tenure: 5 Years not fiable to retire by rotation
Private Limited Companies
- {a) Xenis Servis Private Limited

(b} Ushodaya Marketing Private Limited
- (¢) Rowdon Business Private Limited
| (dy Srijan Vinimay Private Limited

Ofther firms

' (a) Triumphant Properties LLP
(b) Khaitan & Co. LLP

{c) Bharat Chamber of Commerce

M, Ashol Jaipuria 06 years | Indian Public limited companies

Designation: Director {(Non-Executive (a) HSIL Limited

Independent) (Additional Director) {b) Cosmo Films Limited
. Date of Birth: 11-09-1953 {c) Brilloca Limited

¢ Address: 1/27, Shanti Niketan, Moti Bagh,
Chanakya Puri, New Delhi- 110021

DIN: 00214707

Occupation: Industrialist

Date of Appointment: 14 September, 2019
‘Tenure: 5 Years not Jiable to retire by rotation

Mr. Salil Kumar Bhandari . 62 years Indian Pubilic limited companies
| Designation: Director {(Non-Executive (a) HSIL Limited

Independent) (Additional Director) {b) Greenpanel Industries Limited

Date of Birth: 28-11-1957 (¢) Ginni International Limited

Address: A-42 Ground Floor, Chittranjan Park (d)Syenergy Environics Limited

New Delhi -110019 (e) Brilloca Limited

DIN: 00017566

Occupation; Professional Private Limited Contpanies

Date of Appointment: 14 September, 2019 {a) Integrated Cutsourcing Solutions

Tenure: 5 Years not liable to retire by rotation Private Limited
(b} Safal Skills Development Private
Limited

Brief Profile of our Directors:
Myr, Sandip Somany

Mr. Sandip Somany, aged about 55 years is the Chairman of our Company. He holds a Graduate degree and a diploma in
Ceramic Manufacturing technology from US. He has over 34 years of experience in the ceramics and glass industry.

He is currently on the Board and the President of Federation of Indian Chambers of Commerce and Indusiry (FICCI). He
is also a Member of Managing Committee of The Associated Chambers of Commerce and Indusiry of India
(ASSOCHAM), Chairman of the Indian Council of Sanitaryware Manufactures (INCOSAMA) and Member of the
Governing Council of All India Glass Manufacturer’s Association. He is Past-President of PHD Chamber of Commerce
and Industry (PHDCCI), Past-President of International Chamber of Commerce — (head quarter in Paris) India Chapter.

Mr. Rakesh Kaul

Mr. Rakesh Kaul, aged 49 years is the Whole-time Director & CEQO of our Company. He holds a Master’s degree in
Foreign Trade from the Symbiosis Institute of Management Studies. He also holds a Master’s degree in Business
Administration from The Institute of Management Studies, Kurukshetra, and a Bachelor’s in Science degree from the
Delhi University. He has over 24 year of experience, He has worked with leading companies such as Reliance Retail,
The Times Group, Onida and Whirlpool spanning across diverse sectors and industries that includes Consumer Durables,
E-commerce, Retail, Mobility Business. He was part of the leadership team that was driving the incredible retail
expansion at Reliance Retail for formats like Hypermarts and Reliance Fresh across the country.
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Mrs. Sumita Somany

Mus. Sumita Somany, aged 53 years is the Non-executive Non-Independent Director of our Company. She holds
Graduate degree. She is a professional with insight and expertise in the domain of home interiors with maore than 10 years
of experience and has been instrumental in expansion of the Company.

Mir. Mand Gopal Khaitan

My. Nand Gopal Khaitan, aged 68 years is the Independent Director of our Company. He is an Attorney-At-Law,
Advocate and Notary, practicing in the Hon’ble High Court Calcutta and the Hon’ble Supreme Court of India. He is a
Senior Partner of IChaitan & Co., one of the leading firms in India having experience in legal profession. He holds the
reputation of being a committee member of the Federation of Indian Chambers of Commerce and Industry (FICCI),
President of Indian Council of Arbitration, New Delhi and Vice President of the Bharat Chamber of Commerce, Calcutta
and executive committee member of two leading schools in Kolkata. He was awarded Bell Chamber’s Gold Medal by the
Incorporated Law Society, Calcutta High Coust, for standing first in all the Law examinations.

Mr, Ashok Jaipuria

Mr. Ashok Jaipuria, aged 66 years is the independent Director of our Company. He holds Degree in Associate of Arts in
Business Administration and Diploma in Marketing Science. He is the Chairman and Managing Director of Cosmo Filims
Ltd., a businessman with strong vision who made Cosmo Films Ltd., the largest Biaxially Oriented Polypropylene
(BOPPF} film manufacturer and exporter. He is a Member of the Board of Governors of Public Health Foundation of India
(PHFD), Gurugram. He was a member of the Board of Governors of the Indian Institute of Technology, Indore & Patna.
He was a member of the Executive Committee of the Federation of Indian Chamber of Commerce and Industry (FICCI)
as well as institute of Liver & Biliary Sciences and The Golf Foundation, a charitable society formed with an objective of
helping the under privileged potential golfers in India. He is founder trustee of Cosmo Foundation, an organisation to
impart education to the underprivileged.

Mr. Salil Kumar Bhandari

Mr. Salil Kumar Bhandari, aged 62 years is the Independent Director of our Company. He is a Fellow member of
Institute of Chartered Accountants of India, B.Com. (Hons.), and holds Diploma in Business Administration. He is the
founder and Managing Partner of BGJC & Associates LLP, which is a well- audit and management consulting firm based
in New Delhi. He has been counselling top management in several areas of strategy implementation, scaling up of
business, organisational development and management & family structures, He brings with him valuable experience and
tactical know-how in the areas of devising acquisition strategies, international alliances and Vs and organizational
restructuring. Mr, Bhandari has been associated with several associations prior to this position. He has been the President
of PHD Chamber of Commerce and industry, served as the head for Society for Integrated Development of Himalayas
(SIDH), member of Task Force — Commission on Centre State Relations, Govi. of India, Managing Committee member
at ASSOCHAM, Former Member - Advisory Committee, Dept. of Company Affairs, Govt. of India. He is currently on
the Board of the Indian Institute of Management (1IM}, Indore, He is a member of the National Executive Committee of
the Federation of Indian Chamber of Commerce and Industry (FICCI).

Relationship between Directors

None of our Directors are related to each other, in terms of Companies Act, 2013 except the following;

Sr.No.  Name of the Director Related to Nature of Relationship

1. Mr. Sandip Somany Mrs. Sumita Somany Husband and Wife

Details of Directorship in Companies suspended or delisted

None of the Directors is or was a director of any listed company whose shares have been/were suspended from being
traded on any of the Stock Exchanges during the last five years prior to the date of this Information Memorandum, during
the term of her/his directorship in such company.

None of our Directors is, or was, a director of any listed company, which has been or was delisted from any stock
exchange, during the term of her/his directership in such company.
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Arrangement or undersianding with major shareholders, customers, suppliers or others

None of our Directors have been appointed pursuant to any arrangement or understanding with our major shareholders,
customers, suppliers or others.

Service coniracts with Direciors

There are no service contracts entered into between any ol our Directors and our Company for provision of any bencfits
upon termination of directorship.

Borrowing Powers of our Board of Directors

In accordance with our Articles of Association and subject to the provisions of the Companies Act, the Board may, from
time to time, at its discretion, by a resolution passed at a meeting of the Board, borrow any sum of money for the purpose
of our Company and the Board may secure repayment of such money in such manner and upen such terms and
conditions in all respects as it thinks fit. Pursuant Lo a special resolution dated 05 January, 2019 passed by the
shareholders of our Company in its Extraordinary General Meeting, in accordance with section 180 of the Companies
Act, the Board is authorized to borrow up to an amount Rs. 1000 Crores and for creation of charge/providing security for
the sum borrowed on the assets of our Company.

Remuneration of our Directors

Rentuneration to Executive Directors

The significant terms of appointment of Mr. Rakesh Kaul as Whole Time Director & CEO of the Company are as
follows:

Tenure of Appointment Appointed as Whole Time Director & CEO we.f. 17 September, 2019 till 6
September, 2022 (3 years and liable to retire by rotation).

Salary Perquisites and Remuneration: Gross Monthly remuneration of Rs. 13,34,368/- with such annual

Benefits increments as may be decided by the Board of Directors (which includes any committee
thereof) from time to time whether paid as salary and/or allowance(s) or a combination
thereof.

The aforesaid remuneration includes perquisites which shall be paid on the terms and
conditions of the Appointment Letter in accordance with the provisions of the Income
Tax Act, 1961. However, the following perquisites shall not be included in computation
of ceiling on remuneration: '

l. Contribution to provident fund, superannuation fund or annuity fund, as per rules of
the Company.

2. Gratuity payable as per rules of the Company

3. Encashment of {eave at the end of tenure, as per rules of the Company.

4. Any other perquisites as may be required under provisions of the Companies Act,
2013 including any statutory modification(s) or re-enactment thereof] for the time being
in force.

Vehicle Allowance; Provision of Company owned car as per the Company’s car policy
in addition to the aforesaid gross monthly remuneration.

Performance Linked Incentive: The Performance Linked Incentive is not included in the
aforesaid gross monthly remuneration and is payable annually as per the Company’s

policy.

Remunergtion to Non-executive Directors

The Non-executive Directors of our Company are eligible for payment of sitting fees of Rs, 10,000/~ for every meeting of
the Board of Directors and a sitting fee of Rs. 5,000/- for every meeting of the @ Committees of the Board except
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Corpotate Affairs Committee of Board of Directors.
Bonus or profit sharing plan for our Divectors
None of our Directors are party to any bonus or profit sharing plan of our Company.

Shareholding of our Direciors as on date the Information Memoranduni

Sr. Ne. MName of Director Mo. of Equity Shares % of bolding
L Mr. Sandip Somany 22.83,563 3.16
2 vir. Rakesh Kaul il 0.00
3. Mrs. Sumita Somany 1,610,000 0.22
4. Mr. Nand Gopal Khaitan 132 0.00
5. Mr. Ashok Jaipuria 25,000 0.03
6. M. Salil Kumar Bhandari Nil 0.00

Inierest of Directors

All of our directors may be deemed to be interested to the extent of their shareholding, remuneration / fees, if any,
payable to them, for attending meetings of the Board or a committee thereof as well as to the extent of other
remuneration paid in their professional capacity and / or reimbursement of expenses, if any, payable to them and to the
extent of related party transactions.

Except as stated above our Directors do not have any other interest in our business.

Changes in the Board of Directors in the last three years

Except the following, there has been no change in the Board of Directors of our Company during the last three years:

Name of Director Designation Date of Change in Date of
Appointment  Designation cessation
Mr. Girdhari Lal Sultania Direcior 28/09/2017 06/09/2018 17/09/2019
Mr. Niranjan Kumar Goenka Director 28/09/2017 06/09/2018 17/09/2019
Mrs, Sumita Somany Additional Director 14/09/2019 - -
(Non-executive Non-Independent)
Mr. Rakesh Kaul Additional Director 17/09/2019 - -
(Executive Non-Independent)
M. Nand Gopal Khaitan Additional Director (Independent} 14/09/2019 - -
My, Ashok Jaipuria Additional Director (Independent) 14/09/2019 - -
Mr. Salil Kumar Bhandari Additional Director (Independent) 14/09/2019 - -

Management Organization Structure
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Corporate Governance

Upon entering into the listing agreement pursuant to the provisions of the SEBI (LODR) Regulations with the Stock
Exchanges, various compliances including with respect to corporate governance become applicable to us immediately
upon the listing of our Company’s Equity Shares on the Stock Exchanges. To comply therewith, our Company has
appointed Independent Directors to its Board and constituted the following Committees of the Board:

1. Audit Committee
The Audit Committee was constituted by our Board in its meeting held on 14 September, 2019 in accordance with the

requirements of section 177 of the Companies Act, 2013 and Regulation 18 of SEBI (LODR) Regulations. The Audit
Committee presently comprises of;

Sr. No. Name of Member Designation Remarks
I Mr. Salil Kumar Bhandari Independent Director Chairman
2. Mr. Nand Gopal Khaitan Independent Director Member
3. Mr. Ashok Jaipuria Independent Director Member
4, Mr. Sandip Somany Non-executive Non-Independent Director Member

Our Company Secretary is the Secretary to the Committee. All members of the Audit Committee have requisite
accounting and financial management expertise.

2. Nomination and Remuneration Committee
The Nomination and Remuneration Committee was re-constituted by our Board in its meeting held on 17 September,

2019 in accordance with the requirements of section 178 of Companies Act, 2013 and Regulation 19 of SEBI (LODR)
Regulations. The Nomination and Remuneration Committee presently comprises oft

Sr. No. Name of Member Designation Remarks
[ Mr. Salil Kumar Bhandari Independent Director Chairman
2. Mr. Nand Gopal Khaitan Independent Director Member
3. Mr. Sandip Somany Non-executive Non-Independent Director Mernber

Our Company Secretaty is the Secretary to the Committee,
3. Stakeholders’ Relationship Committee
The Stakeholders’ Relationship Committee was constituted by our Board in its meeting held on 17 September, 2019 in

accordance with the requirements of section 178 of the Companies Act, 2013 and Regulation 20 of SEB] (LODR)
Regulations. The Stakeholders’ Relationship Committee presently comprises of:
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Sr. No. iName of Member Designation Remarks
i. M. Salil Kumar Bhandari Independent Director Chairman
2. Mr. Nand Gopal Khaitan [ndependent Director Member
3. Mer. Rakesh Kaul Executive Non Independent Directer Member
Our Company Secretary is the Secretary to the Committee.
Key Management Personnel
The following are Key Managerial Personnel of our Company:
Name Designation Jualification Experience Pate of Previous
(years) Joining Employment
Mr. Rakesh Kaul Whole Time Master’s  degree 24 17/09/2019  President and CEQ
Director & in Foreign Trade at HSIL Limited
CEO and Business
Administration
Mr. Naveen Malik  Chief Financial Chartered 24 {7/09/2019 VP & Head
Officer Accountant  and Corporate Finance,
L.L.B HSIL Limited
Mrs, Payal M Puri Company I.L.B and 17 17/09/2019 Company
Secretary Company Secretary & V.P.
Secretary General Counsel at

HSIL Limited

All the Key Managerial Personnel are permanent employees,
Brief Profile of Key Management Personnel:
Mr. Rakesh Kaul

Mr. Rakesh Kaul, aged 49 years is the Whole-time Director & CEO of our Company. He holds a Master’s degree in
Foreign Trade from the Symbiosis Institute of Management Studies. He also holds a Master’s degree in Business
Administration from The Institute of Management Studies, Kurukshetra, and a Bachelor’s in Science degree from Delhi
University. He has over 24 year of experience. He has worked with leading companies such as Reliance Retail, The
Times Group, Onida and Whirlpool spanning across diverse sectors and industries that includes Consumer Durables, E-
commerce, Retail, Mobility Business. He was part of the leadership team that was driving the incredible retail expansion
at Reliance Retail for formats like Hypermarts and Reliance Fresh across the country.

Mr. Naveen Malik

Mr. Naveen Malik is the Chief Financial Officer of our Company. He is a Chartered Accountant, LL.B. and a Commmerce
graduate from Delhi University with over 24 years of diverse and rich industry experience in Project Finance, Investor
Relations, [nternational Foreign Currency Notes, Treasury, Business Support, Project Implementation, Overseas
Subsidiaries, Indirect Taxation, Domestic Inswance & International Reinsurance Market, ERP Implementation, Internal
Audit, Accounts & Finance functions. His prior experience includes stints with global conglomerates such as Godrej &
Boyce Mfg Co. Ltd, Delhi International Airport Ltd (DIAL), GMR Group and HSIL Lid.

He has successfully completed a certificate course in International Financial Reporting Standards conducted by ICAT and
a NextGen Manager Program from Harvard Business School Publishing. In addition to this, he has completed Aviation
Management program from Indian Institute of Management, Ahmedabad and a Foreign Trade Refresher program from
Indian Institute of Foreign Trade, New Delhi.

Ms. Payal M Puri

Ms. Payal M Puri is a member of Institute of Company Secretaries of lndia and a LL.B from Delhi University. She is a
competent professional with over 17 years’ comprehensive experience as a Company Secretary and in-house counse!
with extensive exposure spanning the entire range of corporate secretarial, securities laws, corporate governance, legal
functions, litigation management, contract management for strategic alliance with International pariners, developing
compliance framework, good governance practices, designing, implementation of policies and procedures, insightful
experience in handling board meetings, shareholders meetings, strong skills in handling procedural aspects of mergers,
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demergers of group companies, mid (o large sized 1PO’s, legal due diligences, GDR issues on the London Stock
Exchange. She is a member of the Institute of Directors,

Relationship of Key Managerial Personnel
None of our Key Management Personnel are relaied to each other or to the Directors.
Avrrangement or understanding with major shareholders, customers, suppliers or others

None of our Key Management Personnel have been appointed pursuant to any arrangement or understanding with our
major shareholders, customers, suppliers or athers,

Shareholding of Key Managevial Personnel of our Company as on date the information Memorandum

Sr. No.  Name of IKey Managerial Personnel MNo. of Equity Shares % of holding
L, Mr. Rakesh Kaul Nil 0.00
2. Mr. Naveen Malik Nil 0.00
3. Mrs, Payal M Puri Nit 0.00

Change in our Key Management Personnel in the last three years

Name of Key Managerial Personnel Designation Date of appointment  Date of cessation
Mr. Rakesh Kaul Whole Time Director & CEO 17/09/2019 -
Mr, Naveen Malik Chief Financial Officer 17/09/2019 -
Mrs. Payal M Puri Company Secretary 17/09/2019 -

Payment or benefit to Key Management Personnel of our Company

No amount or benefit has been paid or given within the two preceding years from the date of this Information
Memorandum or is intended to be paid or given to any of our Key Management Personnel except the normal
remuneration for services rendered in the capacity of being an employee.

Employees

Upon the Scheme becoming effective, all employees of each of the CPDM Undertaking and the Retail Undertaking of
HSIL Limited were deemed to have become employees o our Company, without any interruption of service and on the
basis of continuity of service and on the same terms and conditions as those applicable to them with reference to HS{L
Limited, on the Effective Date i.e. 05 August, 2019. The services of such employees with HSIL Limited up to the
Effective Date shall be taken into account for the purposes of all benefits to which the said employees may be eligible,
including for the purpose of payment of any retrenchment compensation, gratuity and other terminal benefits.

As on date of this Information Memorandum, our Company does not have any Employee Stock Option Scheme /
Employee Stock Purchase Scheme.
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GUR PROMOTERS, PROMOTER GROUP AND GROUP COMPANIES

PROMOTERS

The Promoters of our Company are:
I. Dr. Rajendra [Kumar Semany
2. Mr. Sandip Somany

Details of our Promoters are as follows:

L

Dr. Rajendra Kumar Somany

Date of Birth: 10-11-1937

PAN: ATYP56274)

Aadhaar No.: 3854 8096 (0242

Residential Address: 13, Golf Links, Lodhi Road, Delhi - 1 10003

Dr. R. K. Somany, aged about 82 years, is a promoter of our Company. He is a commerce graduate from St. Xavier’s
College, Kolkata. He has more than 64 years of experience across various industries. . He is holding 34, 10,000 (4.72%)
equity share of our Company in his individual capacity.

His special achievements include:

¥ Active member of Rotary for past 57 years

» Bestowed upon with degree of ‘Doctor of Philosophy in Management’ by KEISIE International University
(KIU), South Korea

»  Presented with ‘Lifetime Achievement Honour’ by Washroom & Beyond, reputed trade magazine

» Presented with ‘Lifetime Achievement Award’ and ‘Vishwakarma Award’ by Indian Plumbing Association
(IPA)

5 Conferred with ‘Lifetime Achievement Award’ by ACETECH

»  Conferred with ‘Lifetime Achievement Honour’ by World Consulting and Research Corporation {WCRC)

» Conferred with ‘Lifetime Achievement Award® at India’s Most Admired Brand’s event hosted by White Page
International

% Presented with ‘Trailbrazer of Sanitaryware Award’ at World Business Conclave, Hongkong

¥ “World Leader Businessperson’ recognition by the World Confederation of Business

» Assisted the Bureau of Indian Standards to develop quality standards for the Sanitaryware Industry and
instrumental in aligning the Indian Standards with European counterparts

»  Executive Board member and Senior Fellow member of Indian Green Building Council (IGBC)

¥ Chairman of Indian Plumbing Skills Council (1PSC)

¥ Former Chairman of Council of Indian Employers

»  Former President of The Associated Chambers of Commerce and Industry of India (ASSOCHAM) and PHD
Chamber of Commerce and [ndustry (PHDCCI) and Employers® Federation of India

»  Founder President of Bahadurgarh Chamber of Commerce and Industry

¥ Fellow member of Chartered Management Institute

¥ Fellow member of Institute of Directors

> Fellow member of Institute of Materials, Minerals and Mining, UK (I0M3)

»  Life Fellow of the All India Management Association

>  Emeritus member of American Ceramic Society

Directorships:

s  HSIL Limited

e  HSIL Associates Limited

e Paco Exports Ltd

e [Indian Plumbing Skills Council

e  Four Corner Properties Private Limited

e  Somany Faucets and Showers Private Limited (Dormant under section 455 of the Act)

L]

Global Institute of Plumbing and Design Excellence Private Limited (Dormant under section 455 of the Act)
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Mr. Sandip Somany

Date of Birth: 16-12-1963

PAN: AIYPS6270N
Aadhaar No.: 4547 0586 4130

Address: 13, Gelf Links. Lodhi Road, Delhi - 110003

Mr. Sandip Somany, aged about 55 years, is a promoter of our Company. He is a commerce graduate and a diploma
holder in Ceramic Manufacturing Technology from the United States (US). He has more than 34 years of work
experience in the ceramics and glass industry. Presently, he is a Chairman of our Company. He is holding 22,83,563
(3.16 %) equity share of our Company in his individual capacity.

His special achievements include:

¥ Former President of PHD Chamber of Commerce and Industry (PHDCCL)
> Past-President of International Chamber of Commerce — (head quarter in Paris) India Chapter
»  Currently on the Board and the President of Federation of Indian Chambers of Commerce and Industry (FICCI)
» Member of Managing Commitiee of The Associated Chambers of Commerce and Indusiry of India
{ASSOCHAM)
% Chairman of the Indian Council of Sanitaryware Manufactures (INCOSAMA)
¥ Member of the Governing Council of All India Glass Manufacturer’s Association
Directorships:
s  HSIL Limited
e JK Paper Limited
o [ndian Council of Sanitaryware Manufactures
¢ Paco Exports Lid
e  Grindlay Properties Private Limited
¢ Brilloca Limited
e  Euxxis Heating Solutions Private Limited
e Federation of Indian Chamber of Commerce and Industry
¢ Hintastica Private Limited
¢  Somany Faucets and Showers Private Limited (Dormant under section 455 of the Act)
QOUR PROMOTER GROUP

1o addition to our Promoters, the individuals and entities that form a part of the Promoter Group of our Company in terms
of Regulation 2(1)(pp) of the SEBT ICDR Regulations.

A.

I
2.

Natural Persons who are Part of the Promoter Group
Mrs. Sumita Somany

Mrs. Divya Somany

M. Shashvat Somany

Enitities forming part of the Promoter Group

Paco Exports Limited
Matterhorn Trust

Interest of Promoters

Qur Promoters shall be deemed as interested to the extent of equity shares held by them
ventures promoted by them, if any, and dividend or other distributions payable to.t

by the companies / firms /
¢spect of the said equity
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shates.

Fucther, our Promoter, Mr. Sandip Somany, is also director on the Board of our Company and may be deemed to be
interested to the extent of fees, if any payable to him for attending meetings of the Board of Divectors or a committee
thereof as well as to the extent of remuneration, commission and reimbursement of expenses, if any payable to him as per
the terms of his appointment. For further details, please see the section titled “Qur Management” beginning on page 8|
of this Information Memorandum.

Our promoters, Dr. Rajendra Kumar Somany and Mr. Sandip Somany, and one Individual from our Promoter Group,
Mrs. Sumita Somany, are also directors on the Board of our Group Company namely, HSIL Limited and they may be
deemed to be interested to the extent of the payments made or received by our Company, if any, to or from this Group
Company.

Except as stated above and in the section titled "Financial Statements” on page 96 of the Information Memorandum,
and to the extent of shareholding in our Company, our Promoters do not have any other interest in our business.

Our Promoters, Directors and Group Companies have no interest, whether direct or indirect, in any property acquired by
our Company within the preceding two years from the date of this Information Memorandum or proposed to be acquired
by it as on the date of this Information Memorandum, or in any transaction by our Company for acquisition of land,
construction of building or supply of machinery.

Payment or benefit to Promoters of our Company

No amount or benefit has been paid or given within the two preceding years from the date of this Information
Memorandum or is intended to be paid or given to any of our Promoters or any member of our Promoter Group other
than in the ordinary course of business,

Related party transactions

»

For details of related party transactions, please refer to section titled “Financial Statements
Information Memorandum,.

on page 96 of the

Other confirmation

No material guarantees have been given to third parties by our Promoters with respect to Equity Shares of our
Company.

Our Promoters have not disassociated themselves from any Company or firm during the three years preceding the date of
filing of this [nformation Memorandum.

Our Promoters have not been declared as willful defaulters by the RBI or any other Governmental authority and
there are no violations of securities laws committed by them in the past or are pending against them.

Our Promoters and Promoter Group entities have not been debarred or prohibited from accessing or operating in
capital markets under any order or direction passed by SEBI or any other regulatory or governmental authority. Our
Promoters are not and have never been a promoter, director or person in control of any other company which is
debarred or prohibited from accessing or operating in capital markets under any order or direction passed by SEBI or
any other regulatory or governmental authority.

None of the Promoter Group Companies have made any public issue in the preceding three years. None of Promoter
Group Companies fall under the definition of a sick company within the meaning of the erstwhile Sick Industrial
Companies (Special Provisions) Act, 1985, as amended or have been declared insolvent or bankrupt under the provisions
of the Insolvency and Bankruptcy Code, 2016, as amended or have any insolvency or bankruptcy proceedings initiated
against any of them and is not under winding up.

For details on litigations and disputes pending against the Promoters, please refer to the section titled 'Quistanding
Litigations and Material Development’ on page 164 of the Information Memorandum.
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GROUP COMPANIES

[n accordance with the SEBI ICDR Regulations and the applicable accounting standards, given below are the Group
Companies of our Company. None ot the Group Companies have made any public issue in the preceding three years.
None of the Group Company fall under the definition of a sick company within the meaning of the erstwhile Sick
Industrial Companies (Special Provisions) Act, 1985, as amended or have been declared insolvent or bankrupt under the
provisions of the Insolvency and Bankruptey Code, 2016, as amended or have any insolvency or bankruptey proceedings
initiated against any of them and is not under winding up.

1. HSIL Limited (“HSIL™)

HSIL Limited was originally incorporated as Hindusthan Twyfords Limited on 08 Febraary, 1960 under the Companies
Act, 1956 with the Registrar of Companies, Kolkata. The name of HSIL was changed to Hindustan Sanitaryware &
Industries Limited and a fresh certificate of incorporation was issued on 03 May, 1969. The name of HSIL was again
changed to HSIL Limited and a fresh certificate of incorporation was issued on 24 March, 2009, The registered oftice of
HSIL is situated at 2, Red Cross Place, Kolkata-700001, The CIN of HSIL is L51433WBI1960PLC024539, HSIL is
authorized to conduct, and is inter afia engaged in, the business of manufacturing, preparing, buying, sefling, importing,
exporting, trading and otherwise dealing in all kinds of building products (sanitaryware, faucets, tiles, other lifestyle
preducts, UPVC and CPVC pipes, fittings, ete.), consumer products, glass packaging products, plastic packaging
material, security caps and closures, wind power generation and retail business for home interior solutions. The equity
shares of HSIL are listed on BSE and NSE.

The Authorised Share Capital of HSIL is Rs. 22,25,00,000 (Rupees Twenty Two Crores Twenty Five Lakhs only)
comprising of 11,12,50,000 equity shares of Rs. 2/- each. The Issued Share Capital of HSIL is Rs. [4,46,00,440 {Rupees
Fouwrteen Crores Forty Six Lakhs Four Hundred Forty only) comprising of 7,23,00,220 equity shares of Rs. 2/- each and
subscribed and fully paid up share capital is Rs. 14,45,92,790 (Rupees Fourteen Crores Forty Five Lakhs Ninety Two
Thousand Seven Hundred Ninety only)} comprising of 7,22,96,395 equity shares of Rs. 2/- each.

Board of Directors

e  Dr. Rajendra Kumar Somany (Chairman and Managing Director)
Mr, Sandip Somany (Vice Chairman and Managing Director)
Mrs. Sumita Somany {Director)

Mr. Girdhari Lat Sultania (Director)

Mr. Ashok faipuria (Director)

Mr. Salil Kumar Bhandari (Director)

My, Vijay Bhandari Kumar (Director)

e  Mr. Nand Gopal Khaitan (Director)

Shareholding Pattern (As on 30 September, 2019)

Cate- | Category | No.of | No. of fully Total no. of Share- No. of |No. of shares{ No. of equity
gory of share- |paid up equity| shares held [holding as | locked in pledged ishares held in
shareholde | holders | shares held a Yageof |  shares demacterialised
rs total no. of form
shares
(calculated
as per
SCRR,
1957)
(asa % of | No. |Asa |No. [Asa %
(A+B+C) | (a) (% of | (a) [of total

total shares

share held

s held (b)
(b)

(A) Promoter 7 3.56,72,819 3,50,72,819 4934 | NA [ NA I NA NA 3,56,72,819

B\
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Promoter
Group

(B) Public

33,728

3,66,23,576

3,66,23,576

50.66

NA

NA

NA NA

3,59,51,875

Non
Promoter
Neon Public

(©)

0.00

NA

NA

NA NA

Shares
underlying
DRs

(C1}

0.00

NA | NA

NA NA

Shares held
by
Employee
trust

(€2}

0.00

NA | NA

NA NA

Total

32,735

7,22,96,395

7,22,96,395

100.00

NA | NA

NA MNA

7,16,24,694

B5E

The high and low prices and associated volumes of securities traded during last three calendar years is as follows:

Period High Date of Volume on Low Date of Volume on Weighted
(in Rs.) High date of high (in Rs.) Low date of low Average
(no. of (ino. of Price
shares) shares) (in Rs.)
2018 509.80  23/01/2018 14481 186.00 11/12/2018 6517 354.82
2017 564.35 24/1172007 184115 271.65 04/01/2017 14203 389.65
2016 369.50  24/08/2016 20321 224.00 19/02/2016 8860 311.20
The high and low prices and associated volume of securities traded during the last six months is as follows:
Period High Date of Volume on Low Date of Low  Volume on Weighted
(in Rs,) High date of (in Rs.) date of Average
high (no. low (no. of Price
of shares) shares) {in Rs.)
November 2019 5995  05/1172019 112724 44.70 18/11/2019 219939 48.47
October 2019 49.00  31/10/2019 33878 38.10 11/10/2019 3310 43.83
September 2019 53.00  03/09/2019 40732 40.45 30/09/2019 6257 47.32
August 2019 23795 16/08/2019 5522 43.55 30/08/2019 7067 [46.56
July 2019 262,95 01/07/2019 6709 215.00 31/07/2019 4300 238.56
June 2019 294.00  04/06/2019 4486 230.00 24/06/2019 11470 254.24
NSE

The high and low prices and associated volumes of securities traded during last three calendar years is as follows:

Period High Date of Volume on Low Date of Volume on Weighted
(in Rs.) High date of high (in Rs.) Low date of low Average
(no. of (no. of Price
shares) shares) (in Rs.)
2018 513.60 23/01/2018 130082 191.00 11/12/2018 54548 323.76
2017 564.00 24/1172017 1415076 277.00 02/01/2017 62585 396.21
2016 369.70 24/08/2016 130002 223.60 19/62/2016 111919 303.89
The high and low prices and associated volume of securities traded during the last six months is as follows:
Period High Date of Volume Low Date of Low Volume Weighted
(in High ondate of  (in Rs.} on date of Average
Rs.) high low (no. of Price
(no. of shares) (in Rs.)
shares)
November 2019 59.90  05/11/72019 1421528 44.75 18/11/2019 175184 50.65
October 2019 48.85  31/10/2019 340660 38.70 24/10/2019 431157 41.63
September 2019 52.80  03/09/2019 328539 40.50 30/09/2019 78023 46.74
August 2019 238.00 16/08/2019 175466 43.00 29/08/2019 286049 113.92
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July 2019 262.90  01/07/2019 153415

25/07/2019

20583

235.03

June 2019 290.35 (4/06/2019 21608

SeREce]

b | —
O | LA
— b2

L]

L

24/06/2019

154240

254.18

Financial performance

The audited financial results of HSIL Limited (pre demerger) for the financial vears ended 31 March, 2019, 2018 and

2017 are set forth below:

Standalone finaneials

(Rs. in Lakh)

Pariiculars Marech 31, 2019 BMarch 31, 20018  March 31, 2017
Equity Share Capital 1,445.97 1,445,97 {,445.97
Reserves & Surplus (excluding revaluation reserve) [,50,00591 1,47,481.17 1,43,557.74
Net Worth 1,51,451.88 1,48,927.14 1,45,003.71
Total Revenue 2,73,954.18 2,29.422 59 2,23,109.32
Net profit / (toss) after tax 7.046.71 7.476.08 10,301.08
EPS (in Rs.) of face value Rs. 2/- each
Basic 9.74 10.34 14,25
Diluted 9.74 10.34 1425
Net Asset Value per share 209,48 206.00 200.57
* Financial summary as per IND AS.
Consolidated financials
(Rs. in Lakh)
Particulars March 31, March 31,2018 March 31, 2017
2019
Equity Share Capital 1,445.97 1,445.97 1,445.97
Reserves & Surplus {excluding revaluation reserve) 1,49.835.27 1,47,300.87 1,43,206.73
Net Worth 1,51,281.24 1,48,746.84 1,44,652.70
Total Revenue 2,74.225.62 2,29.745.91 2,23.428.97
Net profit / (loss) after tax 7,004.53 7.410.02 10,029.29
EPS (in Rs.) of face value Rs. 2/- each
Basic 9.69 10.25 13.87
Diluted 9.69 10.25 13.87
Net Asset Value per share 200.25 205.75 200,08

¥ Financial summary as per IND AS.

Litigation

Except as disclosed in section titled "Ouistanding Litigations and Material Developments” on page 164 of this
Information Memorandum, there are no pending litigations involving our Group Companies having material adverse

impact on our Company.

Defunet Group Company

As on date of this Information Memorandum, none of our Group Companies is a defunct company nor has there been an
application made to the registrar of companies for striking off its name.

Common Pursuits

There are no common pursuits amongst our Group Companies and our Company. All our Group Companies are either
engaged in or are authorised by their respective constitutional documents to engage in the same line of business as that of
our Company. We will adopt the necessary procedures and practices as permitted by law to address any conflict situation,

if and when they arise.
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DEVIDEND POLICY

As on the date of this Information Memorandum, our Company does not have a formal dividend policy. The declaration
and payment of dividend on our Equity Shaves, if any, will be recommended by our Board and approved by our
Sharehelders, at their discretion, in accordance with provisions of our Articles of Association and applicable laws,
including the Companies Act.

The dividend. if any, will depend on a number of factors, including but not timited to our results of operations, earmings,
capital requirements and surplus, financial conditions, contractual obligations, business prospects, applicable legal
restrictions and other factors considered relevant by the Board. Our Board may also declare interim dividend in
accordance with the provisions the Companies Act.

Our Company has not declared any dividend on the Equity Shares, since its incorporation.
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SECTION VI FINANCIAL INFORMATION

FINANCIAL STATEMENTS

% g’“ 12, Bhagat Stgh dary, New Oelid O O, hdia
i@-‘—f Talephone 191 11 23710176/ 23710177 1 2336467 1 1 2414
é_ﬁ% Qf\‘_ éﬂ Fax DO 1 2uR45 168 23314309

- . E-invadi s dethitiodbaco.com
Clhastereil Acveuntants

AUDITORS REPORT

TO VHE BOARD OF DIRECTORS OF SOMANY HOME INNOVATION LIMITED

1. This reportis being issued at your request. We have examined the attachad Consolidated
Balance Sheet of Somany Home Innovation Limited (“ the Company” ) (" SHIL” } and its
subsidiaries {the Holding Company and its subsidiaries tegether referred to as "the
Group™) and the Statement of Changes in Equity as at 31 March 2019, the Consolidated
Statement of Profit & Less (inctuding Otber Comprehensive Income ), and the
Consolidated Statement of Cash Flows for the year as on 31t March 2019 annexed
thereto (the ‘Statement’}. These financial statements are the responsibility of the
Company’s management. Our responsibility is lo express an opinion on these financial
statements based on our examination. These [inancial statements are prepared for limited
purpose for filing IM with stock exchange and this to be read with note no. 37 and other
notes thereon.

wvanagement’'s Responsibility
2. The preparation of the accompanying Statement is the responsibility of the Management
of the Company. This responsibility includes designing, implementing and maintaining
internal control relevant to the preparation and presentation of the Stateinent, and
applying an appropriate basis of preparation; and making estimates that are reasonable
in the circumstances.

3. The Management is also responsible for ensuring that the Company complies with the
reguirements of the Equity Listing Agreement (where applicable) and for providing all
relevant information to the Securities and Exchange Board of India/Stock Exchanges.

4. The financial information have heen extracted by the Management from the audited
Consolidated financial statements of HSIL Ltd. (the transteror Company, read with 10.36)
for the year ended 31st March 2019,

Auditors Responsibifity for Special Purpose Audit report

5 The financial statements referred to in paragraph 4 above, have been audited by us on
which we issued an unmodified audit opinion vide our reports dated 3¢ May 2019. Those
financial statements, and the financial statements referred herein this report do not
reflect the effect of the events that occurred subsequent to the date of our report on those
financial statements. Our examination of these financial statements were conducted in
accordance with the Standards on Auditing and other applicable authoritative
pronouncements issued by the Institute of Chartéered Accountants of India. Those
standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement.

&  Our examination was not planned and performed in connection with any transactions to
identify matters that may be of potential interest to third parties. Lt

Kolkata Mumbai Mew Delby Chennay Hyderabad Jaipur
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7. We have complied with the relevant applicable requirements of the Standard on Quality
Contrel (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services BEngagements,

8. ‘This report should not be inany way construed as a re-issuance or re-dating of any of the
previous audit reports issued by us nor should it be construed as a now opinion on any of
the financial statements referved Lo therein,

9. The impact of the Scheme has been given in the re-casted Consalidated financizl
statements of the Group for the financial year 2018-19 w.ef 1= April 2018 (i.e. from the
appointed date) to consider the impact of transfer of business CPDM & Retail
undertakings and BPDM undesrtaking from HSIL Lid to SHIL and Brilloca Ltd. respectively
(refer Note no.36).

Basis for Opinion

10. We conducted our examination of the Stalement in accordance with the Guidance Note
on Reports or Certificates for Special Purposes {Revised 2016) issued by the institute of
Chartered Accountants of india and Standard on Auditing specified u/s143(10}) of the Act
which includes the concept of test check and materiality. The Guidance Note requires that

we comply with the ethical requirements of the Code of Ethics issued by the institute of
Chartered Accountants of India.

Other Matters

11. We did not audit the financial statements of five subsidiaries whose financial statements
reflect total asscks of Rs. 483.57 lacs as at 31st March 2019, total revenues of Rs. 80681
lacs and total profit /[Loss) after tax of Rs. {29.01) lacs for the year ended on that date,
were considered in the audited vonsolidated financial staternents for the year ended 31
March 2019 of the HSIL. These financial statements had been audited by other auditors
whose reporis have been furnished to us by the Management and our opinion on the
stated consolidated financial statements, in s0 far as it relates to the amounts and
disclosures included in respect of these subsidiaries, insofar as it relates to the aforesaid
subsidiaries based solely on the reports of the other auditors.

Opinion

12. Based on our examination as above, and in accordance to the information and
explanations given and representations provided to us by the management of the
Company, we report that:

f) We have obtained all the infermation and explanations, which to the best of
our knowledge and belief were necessary for the purposes of our examination.

i} In our opinion, proper beoks of accounts as required by law have been kept
by the Company, so far as appears from our examination of the books.
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13. In ouwr opinion and ta the best of ourinformation and according to the explanations given
o us and the said accounts, vead with the Significant Accounting Policies and the Notes to
Accounts, give a true and [air view inconformity with the accounting principles generaliy
accepted in India;

i) in the case of the re-stated figures of Balance Sheet, of the state of atfairs as ab 31
March 2019,

ii) in the case of the Statement of Profit and Loss, of the re-stated profit far the year ended
31t March 2019; and

iii} in the case of the re-stated Cash Flow Statements for the year ended 31+ March 2019.

Restriction on Use

14. Qur report is intended solely for use of the Management and for inclusion in the
Information Memorandmn {IM} in connection with the proposed listing of equity shares
of the Company with stock cxchange in India. Our report should not to be used, referred
to or distributed for any other purpose without our written consent. Accordingly, we do
not accept or assume any liability or any duty of care or for any other purpose or to any
other party to whom it is shown or into whase hands it may come without our prior
consent in writing.

For LODHA& CO.
Chartered Accountants
FRN - 301051E

Qje . (
N.K. BODHA ' =

Partner

Membership No.85155

UDIN: 19085155AAAADB3918
Place: Gurugram

Date: 25t September 2019
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Sowmany Flome Tnnovation Limited
Consolidated balance sheet as at 31 March 2019

Noe
— R S U
! Tlan-carrent assers
{n) Prapecty, plant and aduipinenl 4
(1) Capital wosk-in propress
() Othar intangible wssels N
{d) Tinaneinl assets
(i) Loans 1
(&) Defesved tx agsers (net) 7
() Other pon-caccent assels 4]
Total noi-curcent Asscts
7 Lurrent assots
(a) Inventories 9
(b Finaacial assets
(i) Investiments i0
(i) Trade recivabies Ll
(iii) Cash and cash equivalents 12
{iv) Bank balanees other than (i5) above 13
(¥} Losans 14
(vi} Other financial assets i5
(<) Oxther current assels 16
Total curtenl assels
Toial asscis
EQUITY AND LIABILITIES
I fauily
{a} Fquity shure capital i?
{I2) Share capital Suspease accmnt 17A
{c) Other equiry 18

Total equity

2 Liabilities
Non-cucgent liahilities
(a) Finaneial liabilities
B Borsowings 19

(i) O ther fimancial liabilities 20
(1) Provisions 21
(£) Orther nog-carrent liabilities 22
Total non-cutrent liabilitics
Cutrent liahilities
(a) Financial linhilities
() Porrowings 23
(i) Trade payables 244
- Due Lo miceo and small enterprise
- Due to others
(i) Other financial labilities 25
(b} Oither current liabilities 26
{c) Income-tax liabilities (nnet)
(d) Provisions 27

Tatal current liabilities
Total liabilities
Total equity and liabilities
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(T in lakch)
As at
31 Marcl 2018

Asat
51 Macch 2019
(post scheme velfor
note 10,36}

16,565,232 -
406,88 -
230,31 :

49716 -
340258

38740 ) .

1%,490.55 -

37,920,42 -

26.50
15,631.49
2,175.51
217 -

2.68 -
9,768.22 -
0,534.09
§2,070.57
97,561,12

- 10.00
1,445.9%
24.217.22
25,663.15

(6.25)
3.75

5,000.00
276302 .
492,63
63.21 ,
8,308.76 -

25,272.00 6.00
2.504.62
[4,527.13 B,

13,737.80 0.87
3,013.33 027
428378 .

63,580.21
71,897.97
97,561,12

704
7.4
10,89




Notes 110 39 fonu an integeal part af these consolidaied financial starements.

In terms af owr veport aitached.

For Ladha & Co
Chartered Accountants
Fivn Registeation Mo 301H00LE

‘i" ‘1\\\* -
MK Lodha ;’

Partner

M. Mo, 85155
Place - Gueagram . R
Tiate . 2.5 - @ ('} S t (l!

p gg’LFm anc on behalf of the Boaed of Ditectoss
¢ if

Ralwesh Kaul
Whole Tune Director andd CEO
TN 08560772

e
Payat M. Puri
Company Secretary
ACSH N 16008

I's
-
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Somany Flome Innovation Limited

Consolidated statemend of profit and loss for the year ended

31 MEarch 2039

(¥ in lafch)

MNote
Particulars
1 LRevenne from opormtions 28
o Oniher tneome 20
11 Totsl income
[V Expehses
Pwchases of stock-in-feade W
Chaages ist inventaries of Onished goods, stock-in-trade anel
work-in-progress M
Employee heacfits expense 32
Finance costs 33
Depreciation and amormisaion expensc Ll
Oither expenses A5
I'otal expenses
YV Profit before exaeptional items and tax
V1  Excepfional items
VII Profit before tax
VIH Tax expensc
(1) Current tax
{2) Deferved tax
‘Total tax expense
1 Peofit for the year
¥ Other comprehensive income
Gy [rems that witl not be reclassified to profic or Joss
(@) Remeasutemients of the defincd benefir plan
¢} Income-tax refadng to these irems
(ity Teems that will be reclassified to profic or foss
Exchaoge difference on tzanslation of {oreign opetations
Othet comnprehensive income, et of tax
¥Xi ‘Total comprehensive income for the year
XU Eatniogs per equity share {of T 2/- each)s

Basic and diluced
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Year endaed
31 March
2019{past schamne
refer note no 36}

“Year ended
31 March 2018

{66985

007

3 89640
1,67,882.04 007
[,08,959.52 -
(571.36)

16,011.93 -
2,851.69 0.04
1,962.45 -

30,163.36 6.28

1,59,384.20 632

3,496.76 (6.25)

(15,36}
8,481.40 (6.25)
4,281.99 -
o (127227
3,011.72 -
5,469,685 (6.25)
B2AG -
(28.68) -
46,99 -
H00.44 -
5,570.12 (6.25)
7.57 {1.25)




Motes 1 o 39 fova an tegral part of these consolidated financiad statements,

In terins of our report atached,

For Lodhn 8 Co

Chaveered Accowniants

Yirn Registrntion Meos30103
. PR
N

MNLEL Lodha

Partnes

M. No, 85155

Place : Guragram

Drate : J_( - t‘(_‘,[ B l)-aj'i(j:\

i

Rakesly Kaul
Whole Puue Direcioc and CLO)
DI uB560772

f
Payal M, Puci
Campany Secretary
ACS Mo o068

2%
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Somany Home Innovation Limited

Cousolidaied casle How statement {or the year ended 31 dacch 2019

(€ in fakh)

Paiticubars

Cash flows from operating activitica
Profit belore tax
Adjusements foe
[finance coses
interest income
Geain on disposal of property, plant and equipment
Loss oo dispusal of property, ptant and equipment

Met {pain) arising on cusrent investments

Sutdry balances and iabilities no longer required, written Haclk

Provision far expected credit/impairment loss
Provision for doubtful advances
Bad dehis written ofl

Depreciation and amortisation expensces

Movements in working capital:
(Increase)/decrease in trade and other receivables
(Increase)/decrense i inventosics
(Tncrcasc)/lltcl‘(‘asc in other assets
Increase/{decrease} in trade and other liabilities
Inerease/{decrense) in provisions

Cash gencrated (rom operations
income taxes paid

Net cash generated by operating activities

Cash flows from investing aciivities:
Payments to acquire financial assets
Praceeds from sale of financial assets
Interest received

Payments for property, plant and equipment

Preceeds fram disposal of property, plant and equipment

Movenent in other bank bulances
Net cash used in investing activitics

Cash flows from {inancing activities:
Proceeds from borrowings
Movement in short term borrowings (net)
Proceed fram capital issue
Intcrest paid
Net cash used in financing activities

Net increase in cash and cash equivalents:

Cash and cash equivalents on account of demerger
Cash and cash equivadents at the beginiing of the year
Cash and cash equivatents at the end of the year
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MES at
M Marel 2019
(post scheme

vefer note 1ue.36)

Yeur ended
31 Warch 2018

809676 (6.25)
2.551.69 (.04
{13.66)
(0.56)
19,66
(1.95) ©.07)
(1,109.35) -
402,17 -
3743 .
6.87 -
1,969.15 :
12,658,41 (6.28)
(18,552.50) -
(371.63) -
(LALOT -
15,680.43 Lid
116.06 -
(,746.95) 114
7,91L.46 (5.14)
(.24 .
7,911.25 (5.14)
- (.50)
14024 .
16.14 -
(3,976.83) -
11904 -
84.89
(3,746.52) (8.50)
- 6.00
(9,406.96) -
- 10.00
(2,853.31) 0.04)
(12,260.27) 15,56
(8,095.54) 2.32
10,268,73 -
2.32 -
2,175,651 2.32




Moies 1 to 39 form an integed part ol these consolidated {inancial statemiems,

In terms of vur repoct attached.
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Notes 1t 3% (o an integral past ol these consolidated financial statements.

Ln ternas of our report altached.

For Lodha & Co
Chartered Accountanis
Lo Registraton Mo A0T051E

N.K, Lodha
Partner

M. No. 85155
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Company Seceelary
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Somnany Flome fnnovation Bimited

Significant acconnding policies and other explanatory informudion (o the Consnlidared financial
statoments for the period cnded 31 arch 2019 (contd.)

[.  A) Coiporde information

Somany 1 lome Tonavation Limited (e ' Parent Company’) s o public limited compuany

incorperated o India undec the Companies Acal, 2004 The vepisierad office of the Parent

Compaay is situated in RMoliara. The Grroup is o the business of selling aod wading ol

building produces, cosnsumer produces and retail business.

13) Application uf new and revised Indian Acconnting Stancard (ffond AS™?)

All the Ind AS issucc and notified by the Ministry of Corporate Affiics under the Companies
{Indian Accountng Standards) Rules, 2005 (s amended) (it the finoneial stalements ace

authorvized have beon considered in prepariap these financiak sialements.

2. Sumraary of Significant accounting policies

i Basis of preparation ol Consolidated Hinancial Stiements

These financial statements are the Consolidated Financial Sratements of the Geoup {(Parvent
and subsidiavy) prepared in accordance with Lodian Accounting Standards (Ind ASY) vaotitied
nader section 133 of the Companies Ace 2013, vead rogether with the Companies (Tndiun
Acecoundng Standards) Rules, 2015 (as ameanded).

These Consolidated Dinancial Statements bave been preepacved and presanied under the
historical cost canvention, o the ncerual basis of accounting excepr for cerrain financial assees
and financial lahilitics that are smeasured at Gaiv values at the end of euch reporting period, as
stated in the accounting policies set out below.

—
~—

Revenue recagnltion

Revenue from contiacts with customers is recognized on transfor of control of promised
goods or services o a customer At an amount thae reflccis the consideration o which the
Company is expected to he entitled 1o in exchange for those goods o secvices.

Revenue towards satisfaction of a pecformance obligadon is mensuced at the amount of
transaction price {net of variable consideration) allocated to that performance obligation.
Wevenue s recognized net of sales reductions such as discounts and sales incentives granted.

‘Uhis variable consideration is estimated based on the expected value of owrflow.

Sale of products;

Revenue from the sale of products is recopnized when the Group has transferred control of
the goods to tie buyer and the buyer obrains the benelits from the pgoods, the potential cash
flows and the amouat of revenue (the transaction price) can he measured veliably, and i is
prabable that the Group will eolleét the consideration o which it is cntitied to in exchange tor
the goods.

Sales-related wagraniies associated with the poods are integral o saules price and cannot be
purchased separately, hence ey serve as an assucance that the products sold comply with
agrecd-upon specifications. Accordingly, the Group accounts fox warranties in accordance
with Tl AS 37 Provisions, Contingeat Liabilities aad Contingent Assets,
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Somany Home Innovation Limited

Signilicant aceonnting policies and other explanatory information to the financial siatemenis for
the periad ended 31 March 2019 {coned.)

Revenue lromn seyvices is recognied over time by memawviog progreess towards salislaction of

peviormance obligaiion Tor the sersices yonderd.

Interest nnd dividends
Interest income and expenses are eposed on an acceaal basis using the effecrive interest

mevhodl, DHvidends are recogised an the time the right to receive payment is estblished

Leases

The derermination of whether an sreangement is, or contains, a lense is based on the sabstance
of the artanpement at the inception date, whedier fullibment ol 1he acangement is dependent
o the use of 2 specific agses or assels or the armagement conveys a vght o use the assel, even
i that vighr is nor explicily specified in sr araogement

Group as the lessar

Fingnce Jeases that transfer substantially all of the risks and benefits incidental 1o ownership
of the Teased item, ave capitatised at e commencernent ol 1be Jease at the faiv value of the
leased propetty or, il lower, at the present value of the minimom lease paymeats. Lease
payments are apportioned berween finance charges and a reduction in the lease liabiliey so as
16 achieve a constant rte of interest oa the rematndng haliace of the Liability. Fraance charges
are recognised in finance costs in the statement of proficand loss.

Group as the lessee
A leased asser s deprecinted ovec the useful life of the assct. TTowever, if there is no reasonable
certaingy that the Cotpany witl abtain ownership by the end of the lease tormy, (he asser is

depreciated over the shorter of the eatimated uselul iife of the asset and the lease texm.

Lease

rangewsents where the risks and rewards incidenta) to ownership of an asset
substantially vest with the lessor are recognised as operating leases. Lease rentals uoder
operating leases ate recognised in the smtement of profir and loss on straight-line busis unless
the payments are sttuctured to ncrease in line with expected general inflation to compensate

far lessar's expected inflationary cost increases.

Foseipn currency ttansactions and translatioos
Initial recognition
O initial recagaition, transactions in foreign cuerencies entevad inio by the Group are vecorded
in the funcdonal corrency {Le. Indian Rupees), by applying to the foreign cumrency amound, the
spot exchange tate between the functional curvency and the foreign eurrency at the date of the
transaction, Exchange diffcrences asising on lorcign exchange transactions settled duging the year
are recognized in the Consolidated Statement of Yholir and Loss.
Measurement ai the balance sheer daie
Fareign currency monetary items of the Group, ougstanding at die balance sheet date are restated
at the year-end 1ates, Non-monetary items which are carvied at historcal cost denaminated in a
farcign currency are reported using the exchange sate at the date of the transaction, Non-monetacy
itepns measured ar Frir value i a foreign carrency are transtated using the exchaonge rales at the date
when the fpa value is detenmined.

\
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Somany Home Innovation Limited

Significant accouading policics nnd othe expianatoiy inforniion 1o the financial statemenis for
¢he perind ended 31 March 2019 (coned.)

Teestmeni of exchange difference

Flxchagge differences dhat arise on seltioment of monctary flems or an reporisng at cach bulaved
sheet date of 1the Ciroup™s monatay iteow ar the closing rate are recopused as I0CONIE O eXpenses

fr the period in which they arise.

Y, Borrowing couts

Borowing costs directly atiributable o the acqoisition, construction or production of gualifying
asscts, which are assets that necessatily take u substantinl period at time fo get ready for thaeir
intended use or sale, are capitalised during the period of time that is necessacy to compiene and
prepore the agset forits intendad nse or sale.

All other horrowing costs are espensed in the period iy which fhey arc incurted wnd repored in

finance cost.

Employee bhenefits
limployee benefits include provident fund, pension fund, geamity and comnpeasated absences

Defined contribution plins

The Group's contribudon o provident fumd and pension foud 15 considered as defined
contribution plan and is chacged us an expense as they fall due hased on the amount of contribution
required to be made and when services are randered by the employees. The Group bas ao legal or
e

structive obligation fo pay contribution in additdon o its fixed coniribution. The intevest rate
payable o the membiers of the rust shall not he lower than the statutory vate of interest declaved
by the Cential Govemment under Employees Provident Fund and Misc. Provisions Act, 1952 amd

shaoet fall, if any, shadl he made good by the Gronp.

Defined benefit plans

For defined beachit plans in the form of gratuity, the cost of providing benefils is determined oslng
'the Projected Unii Credic methoed’, with actarial vainations being cacried oul atench Bafunce Sheet
date. Re-measurements, comprising of actuarial gains and fosses arc recognised immediately in the
balance sheer with s corresponding debit or credit o wotained  earnings through  other
comprehensive income in the period which they cccur. Re-measurements are not reclassified Lo
the statement of profit and loss i subsequent periods. The retivement benefit obligation
recognised 1n the Balance Sheet cepresents the present value of rhe defined benefit obligation as
adjusted tor nnvecopuised past service cost.

Short-term employee heaefits

The undiscounted amount of short-term employee benefits expected to e paid in exchange for
the services condeced by employaes are recognised during the year when the employees render the
service. These bencfits include performance Incentive amil compensated absences which are
expected 10 ovenr within rwelve months after the end of the period v which the employee renders

the refated service, The cost of such compensated ahsences is accoustted as under:

(a} in case of accutaulated compeasated absences, when employees render the services that

increase their entitlement of fature compensated ahsences; and

s
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Somany Hlowe Tanovation Limited

Bignificant acconafing pulicies and aiher explanatory infosmation ra the financial starcinenis for

the period ended 31 Mareh 2019 (coned.)
{1} i ense ol n-ae waudatiag campensated ahsences, when e absences oeour,
Loag- teom eingsloyes benetirs

Uennpensatod absenens which ave aliowed (o coteted Torwad over a periad in excess of 12 months

after she ened of the period in whiclh the cmployee yenders (he related service are recopnised 2

i
liabsiliy i the preseat value of the Jdufined beneli abligation as ar Ure Balance Sheet date ann of

which the ablipations are expected 1o be seitled.

vii. Taxation
Tax expense recognised in the starcment of profic or loss compises the sum of deferred tax and

current tax not recognised in other comprcheasive income or directly in equily,

Cusrent fax
Current income fax assets and for linhilitics comprise rhose obligations o, or claims (rom, fiscal
autharities relating ro the curtent or prior separting periods, that age unpaid al the teporiing date.
Current fax js payahie on taxable profit, which differs From prafit or loss

in the financial statemeats.
Calenlation of currest 1ax is based an tax yates and {ix faws rhat have been enacred ar substantively
enacted hy the end of the reporting pediod. Delerved income laxes are ealeakited using the liability
method on temporary diflerences between the cacrying amounts of sssets and liubiiries and theic
(ax bases.

Deferred fax
Dyeferred eax assets we recognised ro the extent that it is probable dat the undedying tax loss or
deducrible tremporary diffexence will be wilised against {uture taxable income. “Ihis ts assessed
bascdd on the for

sLof future apening resulls, adjusted fos significant non-taxable income aad
expenses and specific limis on the use of any unused tax loss or credis.

Deferred tax liabilities ave generally recogoised o Gl althongh Ind AS 12, Income Taxes, specities
limired exemptions.

Changes in defecred x assets or Habitities are recognised as 2 component ol tax income ar expense
i the statement of prolit or loss, except where they reate to items that are recognised in other
comprehensive income (such as the revaluzation of laad) or direatly in equity, in which case the

velated deferred tax js also recopnised in other comprehensive income or equity, respectively.

vili, Operating cycle
Based an the nature of products/activities of the Group and the normal fine benveen purchase
of raw materizls and their realisation in cash ox cash equivitenits, cthe Group has desermined its
operation cycle as 12 months for the purpose of classification of its assers and liabilivies as curreat
and non.current.
2’8 Operating expenses

Operating expenses are recopnised in statement of profit ox loss upoen willisation of the service or
as incurred. Expendituce for warranties is recognised when the Group incurs an obligation, which

is usually when the related goads are sold,
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Somany Fome Innovatdion Limited

Signilicant accountiag policies and other cxplanatory inforawasion w ihe financinl statements lor
the period ended 31 Miarch 2019 {contd.)

M. () Praperty, plant and equipmoent

Praperty, plant and equipment are stated ar o

a1 less acenmulated depreciation and npairnuent

losses

15,

Many.
Praperty, plant wnd cquipment are statedd at their ariginal cosr including Creipht, dutivs, raxes and

ather incidental expensces celating 1o ncguisition and fastallation.

The carrying amouwnl of assets, including ihose assers that are not yer available for vse, wre raviewed
at each balance sheet date to determine whether there is any indication of impainmeac. I any such
indication exists, recoverable amount of assed is datermnined. An impaiomest loss is recognised in
e statement of protit and loss whenever the carrying amount of an asset exceetls its recoverable
amount. An impaicment loss is teversed ouly to the estent that the cacrying amount of asset does
aot exeerd the ner book value rhat would have been determined if no mpaitment loss had beea

1'ec0j_§niscd,

When significant parts of property, plant dod cquipient are required to be teplaced at jntervals,
the Group recopniscs the new part and is depreciated accordingly. Further, wlien major
overhanling/ repale are pesformed, the cost associated with this is capirlised, il the recognition
criteria ace satisfied, and s then depreciated over the remaining usefut life of asset or wver the
petiod of next averhauling due, whichever is earlice. Al other repair and maintenance costs are

recogrised in the statemeat of profit and loss as and when incurred,

T'he residual valnes, vsehal lives and methods of deprecistion of properry, phint and equipment are

revicwed st each Financial year end and adjusted prospectively, I appropriate.

(b)Y Intangiblc ussets
Intangibles are stated at cost less accomulated amortization and mpaienent losses (if any). Cost

velated o technical assistance for new projects are eapitalized.

(c) Capital woslc-in-progress

Expenditure inenrred dusing the period of constraction, including all discer and indiveet expenses,
incidental and celated to constucton, is cacsied Forwaid and on complelion, the costs ave allocared
to the respective property, plant and equipment. Capitab work-tn-progress includes capital
nventury.

=i. Depreciation and amortisation
Depreciation is charged on a pro-vata basis on the stzaight line method at rates prescribed in
Schedule 11 to the Compantes Sct, 2013 and is charged to the statement of profitand loss, Freehold
land is not depreciated.

The estmated usefol life of the jtems of property, plant and equipment are as follows:

Asset class

Useful life
fant and equipment

7

..5 )7(‘:1](5

HI-60 j'c;l-rs
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Sontaay Flome Innovadion Limied

Sigoificanr accovniing policics and athee explanatery information to the tinaneial staemants for
the pueriod ended 31 March 2019 (conid.)

Furpiace and fixiures

Vl(]‘_;"‘(‘.;u 5

CMee eyquiproent
Clampuer

Vehicles

Intangible assets

Technieal know-lhow

Sotlware

Vehicles are being depreciated using written down value method as perlde of 8 years mentioned
in Schedule TL of the Act.

wii, Impairment of property, plant and equipment
Assels ace tested (or impairment whenever events ar changes in ciccumstances indicale shat the
carrying amovnt may net be recoverable and impaiimcar loss is recognised for the amouat by
which the assel's carsying amounr exceeds its recoverable amount. The recoverable amouat is
higher of an asset’s faiv value less costs of disposal and value in use, ot the purpinse of ¢

sessinpE
impairment, assess ate grouped at the lowest lev

Is fur which there are separacely identifiable cash
inflows which are largely independent of 1he cash infloews from other nssets or group of assers
{cash penecadng units). IF at the balance sheet date, (here Is an indication Hat a previously assessed
wnpairment loss no longer exists, the recoverable amount is reassessed and the assel is refiected at
the recoverable amount subject to # maximum of depreciated historical cost and the same is
accordingly reversed in the slatement of profii and foss.

=il Cash and cash equivalents
Cash und cash equivalents comprise cash in haond and densand depaosils, togelher wirh ofher shor-
teer, highly liquid investments maturing within 90 days fron the date of weguisition. Cash and
cash equivalent are readily convertible into known amounts of cash and are subject to an
insignificant risk of changes in value,

xiv, Cash [low statement
Cash flows wre reporred using the indirees metlog, wherchy profit/loss before fax is adjusted far
the effects of tvansackions of non-cash nature and any deferrals or accruals of past or futuee cash
receipts or payments. The cash Hows from operating, investing and financing activitics of the
Graup are segregated hased on the available information.

Xv. Inventories
Inventories are stated a6 the lower of cost and net renfisable value. The cost of invewtorics

comprises of all casts of puichase, costs of conversion and other costs incurred in bringing the
inventories to thelr present loeation and condition.

Counts of mventaries are defermined on weigheed average basis. Net ceatisable valoe is the estimated
seling price in the ardinary conrse ol business bess any applicable sclfing expenses.




Samany Mome fnnovation Limited

Significant accounting policies and other explanalory information fo the finuncial sinteme s for
the pesiod ended 31 Mareh 2019 (contd.)

xvi, Pravisions and contingencics

A provision is vecopnised ia the standalane Feneial statemenss whove theee exists a presend
abligation ay o vesnli of a pasi event, the amount of which can be rediably estbnatedd, and i is
probable that an putflow ol resources would be necessitated in order ro seisde the obligasion. 10 the
ctfect of (he risae value of money Is material, provisions are disconued using i cuttenf pre-tx e
that reflects, when appropriare, the tisks specific o the linbidity, When discuuating is nsed, the
increase in the provision duc o the prssape of lime s secopnised as a finance eost, Provisions ave
ceviewed at ench halance sheer date and adjusted to reflect the enrreat hest estimates. Caontingent
fiubilities ace not weagnised but are disclosed in the potes poless the outflow of resources s
considered o be remate, Contingent assels are neither recognised nor diselosed in the standalone
financial statements.

xvil, Equity, reserves and dividend payments
Equity shates are clissified as equity. Incremenial costs direetly attribulable to the issue of new
shares sre shown s equity as a deduction, net of tax, from the proceeds,

Retained earnings include corrent and prior petiod retained profirs. All trnssctions with ownoers
of the Parent Company are tecorded separately within equity.

Dividend distibuton payable to equity sharcholders are included in ocher Lubilities when the
dividends have been approved in a gencral imeeting prior o the reporting date.
xviii. Easnings pet share
Basic carnings or loss per share ave caleulsted by dividing the net profic or Juss (or the putind
atiributable 16 equity shareholders by the weighled sverage pumber of cquity shares onrstanding
dusing the period, The weighted average numnber of equity shares oussianding duiag the period s
adjusted For events such as honus lssue, honus element in a rights issue, shase splir, and reverse
shave sphit (conzsolidarion of shares) chat huve changed the number of equity shares culstanding,
without 1 coresponding change in resouces.

For the purpoese of calculating diluted eavnings or loss per share, the nct profitor oss for the pesied
atteibutable to equity sharehaolders and the welghted average number of shases outstanding duting
the period are adjusted for the effects of all dilutive potentizl equity shares.

®ix, Fair value measuremert
‘I'he Group measures fnancial instraments such as nvestments in munaal funds, investment in
certain cquity shares ete. at fair value at each balance sheet date.

Fair value is the price that would be reccived to sell an asset or paid to transfer a lability at the
messurement date.

Al asscts and linbilities for which Fir value is measured or disclosed 1 the standaloae financiad
seatements are categorised within the fair value hievaschy, described as fillows, based on the lowest

level iuput that is significant to the fair valse measurement as whaole: |
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Somany Home Innovation Limited

Significant acconnting policies ad other explanatay inforntion to the financial statements for
the period ended 31 March 2009 (conudl)

silevel 1 -— Oonited (usadinsted) madeer prices By ac s Lo identical assers or Babiities

» hevel 2o Valuation weehnigues {for which ihe lowest Jevel bapui that is significant w the (nic
value measirement is divectly o ndivectly ohiservalile

¢ Level 3 o Valumion techaiques For which the lowest level inpuat thad is significaat to ahe o
value measurement s unalbsecrable,

For the purpose of faie value disclosures, the Group has detesmined classes ol assets and labilities

on the basis of the natore, characteristics and vsls of the assev oc Jiabslity and the level of the b

vabue hierarchy as explained above.

K. Financial instruments
I Pinancial assets
a. [nitial recognidon and measurement
All financial assets are recogmsed niidally ar fair value plus, s case of financial assels not cecorded
ae fiv value (through profit or loss, fransaction costs that ace attributable to the acquisition of 1the

fivancial asset, which are not at fair value through profir and loss, are added o faiv value an initind

recopnition. ‘Pransaction costs of finaacinl assets carvied ar Gale value through profit or loss ace

cxpensed in stalement of profit and loss,

. Subsequent measurement
(i) Finuncial assets carred at amartisedl coss
A financial asset is subsequenly measured st amortised cost if it is held within a business model

whose objective is to hold the asser in order 10 collect contractunl cash flows and the contractal

terms of the financial asset give rise on specified dates to cash fows that are selely payinesus of
prineipal and inierest on the principal amount onstanding

(i} Financial assets at fair value throngh other comprehensive income {FYOCT)

A Bnancial asset is subsequently measaved at fair value through orher comprehensive income i it
is held within a husiness model whose objective s achieved by both collecling contraciunl cash
flows and sclling fimaccial assets and ihe contractual rerms of the financial asset pive rise an
specified dates o cash flows that are solely puyments of principal and micvest on the principul
amaonnt outsimding,

(iity Financial asscis at fair value through profit or loss (FVEPL)
A financial asset which is nat classified in any of the above catepories ave subsequeatly fair valued
thraugls statement of profit and loss.

c. Imipairment of financial asscts

‘The Group assesses on a forward looking basis the expected credic losses (IRCL) associated with
its assets measured ar amostised cost and  assels mewsured at fair valune through  other
compreheasive income. The impairment methodology appliced depends on whether there has been
a significast increase in credin nsk.

d. Derecognition of financial assets

A fnancizh asset is derecognised when:

- The Group has transferred the right 1o recetve cash Hows from the financial assets or

v
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Signiticant acevauting policics and other explanindory information ta the fioascial stmements for
the periad coded 3T Maveh 2019 (conedl)

Rerains the cantracioal rights 1o receive the cash Hows of the Hoancial assels, but assines y

contractual cbligtion to pay the cash Hows 1o one o mare ecipienrs.

Where the entiey tcansters the Gnadacial asscr, b evaluates the extenl 1o which i retains (e gsle and
gewards ol the ownership of the Mnancal assels, [ the entity transfers substantally all the sisks and
wewirds of ownerslip of the financial asset, 1the entey shall derecopnise rhe (nancial asset and
cecopnlse sepamtely as assers oy liabilisies any dghts and oblipalions created o vetained in the
transfer. IF the eatity veraing substandally all the risks and rewards of ownership of the finaoncial
asset, the eatity shal continue to recognise the Gnancial asset.

Where the entty has neither cansfereed a financiat asset aor retains substantially all risks and
rewards of the ownership of the financial asser, the Doancial asset is derceopnised iC the Group has
not retained control of the Mimancial assers. Where the Group setains control of the financial assets,
the asset is eontinued to be recognised to the exrent of continuing involvement in the BAoancial
assel.

IL. Financial labilitics

a. Iaftial recognition and subsequeat measarenment

Al Nnancial liabilities arve recognized inidally ar Fair value and in case of horcowings and payables,
net of divectly attribuiable cost

Fimunctal liabilities nee subsequently carvvied at amartized cost using the effective fnterest method.
Far teade and other payables maluring within one year from the bakince sheet date, the carrying
amowins approxiuate faic value due o the short maturity of these instruments. Changes ia the
amortised vahie of lability are cecorded as fioance costL.

YEL Fair value of financial instruments

Tn determining the fair value of its financial instcoments, the Group uses a vaviety of methods and
assuniptions that are based on marker conditions and risles exisiing av each reporting date. The
methods vsed to determine fair value include discounted cash flow analysis, available guored
magleet prices. All immcthads of assessing fair valoe resulr in peneral approximation of value, and
such value may vayy from actual realization on future date.

IV. Offsetting of finuncial instruments
Tinancizl assets and tnancial labiities are offsel and the pet amount is reported in the balance
sheet if thece is 2 curcently enforceable legad vight to offsct the recopnised amouats and theve is an
intention to sertle oua a net basis, to realise the as

ets and settle the liabilities simultancously.

xxi, Derivative financial instruments
The Group enters bnto a vadety of dervative Anancial instmments 1o MEage its exposure o
inferest rate and foreign exchange race risks, inchiding foreign exchange forward eontracts, interest
rate swaps and Cross Curtency swaps.

Derivatives are initially recogaised at fair valae at the date the derivative contracts are entered inio
and are subsequently re-measured o theiv Baie value ar the end of each reporting period. The
resulting gain or loss is recognised in statement of profit and loss inmediately unless the derivative
is designated and effective a5 a hedging mstrument, in which event the Lining of the recopnitioy d

e
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Siprnidic

mal sccounting poteies and other explanatory information o the financial sentements fov

ihe period ended 31 Marceh 2019 (contd.)

xxii.

the statement of profit and less depends on the natuye ol 1he hedging relarianship amld the natue

of the hedged irem,

Siguiticant aceounting judgements, estimates and assumptions
The preparation ol the Crroup's consolidated {irancial statements requites management male

judpmneats, estimates and assumptions that affect the reported amounts ol revenues, expe

)

assers and Habilities, and the accompanying disclesures, and dhe disclosure of coatingent Liablities.
Unceriaiaty abouwt 1hese assumptions aod estivnales conld sesaltin outcomes that require a matesial
adjustment to the carying ameont ol a

ts o Linhitities affected i fuluze periods.

Estimates and assumptions

The key assumptions concerning ibe Mitoce sand ather key sources of cstimation ancertainty ar the
repotting date, that have a significant visk ol causuyy a materinl adjustmaent to the casrying amouats
of assets and liabilities within the newt fnancial year, are described below. "The Group lyased its

assumptions and cstimates on parameicrs mratiable when the standalone financial statements were

prepared. IAxisting clrenmstance asswnptions about Muture developments, however, may
change due (6 madker changes o circumstaness atising that ave beyond the control of the Group.

Such changes are reflected in the assuraptions when they ocoar,

() Hstimation of defined benefic obligation .

The cost of the defined benefil plan and other post-employment benefies and rthe present value of
such obligation are deteninined using aciuarial valuations. Aa actuacial valuation nvolves making
eatious assumptions that may differ fram actual devetopments in the futare. 73 hese inclade ihe
determination of the discount rate, famare satary increases, merstality rates and allirion rate. Due ©
the complexitios involved in the valvation and is long-tevm namre, a defined henclit obligation is

Lighly sensitive 1o chanpes in these assumprions. All assumptions arve reviewed at each reporting
date.

(i) Estimation of curcent tax and deferred tax

danagement judgment is required for the calenlation of provision for income - taxes and defecred
tax assets and liabililies. U'he carrying ameount of deferred rax assers is reviewed i the end of each
reporting periad and reduced to the extent that it is ne langer prohable dhat suificient taxable
profits will be avaitable to allow Lhe benefirs of part or alk of such deferred rax assets to he utilized.

(i} Usebul lives of depreciable assets
Afanagement veviews its estinate of the usefud lives of depreciable assers at each repacting date,
based on the expected utility of the assets. Uncertaindics in these estinnates relate to technological

obsolescence that may change the vility of certain properey, plant and equipment

(iv) Tmpalrmoent of teade veceivahles
‘Trade receivables do not earry any interest and are stated ad their normal value as reduced by
appropriate allowances for estimated ixcecoverable anounts. Individoal trade receivables are
written off when management. deems dhem not to be colicctibe. Empairnent is recognised based
osn the expected credit losses, which are the present value of the cash shovtfall over the expected
life of the financial assets,
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Somany Home Innovation Limited

Significant accounting policies and other explunuiory infonuation to the fiaancinl stiements for
the peciod ended 31 Wavch 2069 (contd.}

{vy iy valune measurement

Ranagement uses valuation technigues o detenmine the faic valoe of Ginancial insteanents {whare
active marker quotes are pot avalable) e non-tinanciad assers. "This iovolves developing cstimates
and assumplions consistend with how markel participants would price the instrament. Management

bases ils assumplions on observable dar as (e as possible e rhis is nov always available. In that

case managewnent uses the best informauon avi lubsle.

timaied Faiv walues may vacy from the

actual prices (hat wounld be achieved in anoann’s leapeh fraasaction at the reporting date,
1 34

iy Musket related information and esthates ave usel Lo determine the recovenable wmount. ey
assunmiptions oa which management has based s determination of vecoverable amount include
estimated Jong term growth rates, weighted average cost of eapital and estitated opcrnt,ingmntgins.
Cash flow projections tale ingo account past experience and cepresent management’s best estimaie
about fubire develapmenis.

3.1 Basis of consalidation

The consolidared finuncial skatements incorporate the faancial statements of the Pacent company
and its subsidiarics. Control is gained when the Parent Company:

o Fas power over the investes

@ s esposcd o has rights to vartable retura From its involvemen with the investee, aod

e Has rhe ability o use its power aver the investee 1o alfect its rerurns.

Generally, there is a preswmption that « majority of voting ights result in control. "o support this
presampHion and whea the Parent Company has less than a majority of the votng o siimilar rights
ol an imvestee, the Parent. Company considers all relevant facts and chreminstances in assessing
whether it has power over an investee, including:

e The contractual atrangement with the other vole holdess of the investee

¢ Rights arising trom other contractaal arcanpemicnss

@ The Parent Company’s voring rights and potential voting rights

e The size af the Parent Company’s halding of voling rights relative to the size and
dispersion of the holdings of the other voting tights holders,

The Parent Gumpasy re-assesses whether or not it controls an lnvestee i€ facts and circumstances
indicate that there are changes to one or more of the three elements of control Consolidation of a
subsidinry begins when the Parent Compaay obtains control over the subsidiary and ceases when
the Parent Company loses control of the subsidiary. Assets, linbilities, income and expenses of a
subsidiary acquited or disposed af duting the year are included in the consolidated finauncial
stalements from the date the Parent Company pains controb until the date the Pavent Company
ceases to conirol the subsidiary.

Conasolidated Ffinancial statements ate prepared using uniform aceountng policies For like

fransactions and odher events in simiar circumsiances. §F a member of the Group uses accounting
policies other than rthos

- adopted in the consolidated financial statements for like transnctions and
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Somany HMome Tunovation Limited

Significane accounting policies and other explanaiory information (o the financial statements Tos
the peciod ended 31 March 2019 {contd))

evenls in osumilar circumstaooes, approprite adjpsinents are made 10 1hac CGroup msmher’s

finaneial

statements i preparing e consolidated Ginancial stements o ensire coufomuiy with

the Grong’s aceomnming policies.

The Maancal sratements of all eatities used for the purpose of consolidation are deawe up Lo sRme

reporiing date as that of the Parent Company, be., year ended on 31 Mareh.
t 5 [y, e,y

Consolidation procedure;

a)  Combine like items ol assecs, liahifitics, equiry, inceme, expenses and eash Oows of the Parent
with those of its subsidiardes. Por this purpose, Income and expenses of the subsidiavy are
based an the wnouats of the assels and liabilities recopgnised in the consolidated Ganocial
statements sl e acquisition date.

b)) Offsed {climinate) the carcying amount of the Parent’s ineessment in each subsidiary and the
Parent’s portion of equily of each subsidiary. Business combinations paliey explains how to
account for asy welated goodwill.

¢} Ehwinate in foll intagronp assess i liabilities, equity, incame, expenses and cash flows
relating to tansactions between cutities of the group (profis or losses resulling from
tragronp trausactions that are recognised in assers, such as inventory and fixed assels, we
climinated in (ulh). Intragroup lasses may indicate an impairment that sequires recognition in
the consolidaied hinancial statements.

Profiv or loss and each component of other comprehensive income (OCI) ate anributed o the

equity holders of the Parent Company. When necessary, adjustments are made o the Goaneial

statements of subsidiacies to bring their accounting policies into line with the Grong’s accounting
policies. All intea- group assets and Habilides, equity, income, cxpenses and cash flows celating to

transactinns between members of the Gieonp ave eliminated in full na consotidation.

1.2 The consolidated (inancial statements include the consolidated bafance sheet, coasolidated statement
of prafit and loss, consolidated cash fow statcnient aud consolidated statement of changes in cquity
of the Parent Company and its undermentioned subsidiaries (hereinafter tefersed as the 'Group’)-

Date ' of Covauy of % of
Campany sharcholding/mem  Incorporatic  sharchold
bership® n ing
Hindware Home Retuil Private Limited 19 Aprl 2018 tndia 100%
Luxxis Heating Solutions Private Limited 1 Aprit 2018 fndia 100%
Hrilloca Limited bt April 2018 India 100%
Halss Fnteenational Limited bsr Al 20148 Wlauricius 100%
Aleheny International Cooperatiel UA, B April 2018
N R . . Netherland 100%%
(verbsiclienry of Halis Internationead 1 _imited}
g areat 3y 1= April 2048
Hnas‘ I.l]lf__l.:l.‘lll()nﬂl By, . . pri Netherlaad i
(rubosicdiziry of Hehemy titernational Conperatic

0.4,
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Somany Home Innovation: Lindted

Significant accoundng policies and ather explanatory informaiion 1o the financial siatementis for
ithe peciod caded 31 Macch 2019 (conudl)

3.2.2

3.2.3

3.2.4

tShaveholding translerred prrsuant o Scheme ot arian

Al 2018 United
Oluen Bathroom Losovanons Lunited U0 f . o
e ) ) B Fingdom 1604
{oreliséelicnny of Vs Tutersctional 13.1.7) i
174 (LI

sement, accordingly previous year figures
ares ol availahle

Statement of complinnee with Indian Accounting Standards (Tnd AB)

The cansolidared financial statements af the Group have been prepared in accordnace with lad
AS notified by the Compandes (Indinn Accouniing Standards) Roles, 2015 snd Companies (Indian
Accounting Srandards) Amendment Rules, 2056, Accordingly, the Grroup’s fnancial statements for
the year ended 31 dlareh 2019 age prepaced complying applicable Tod AS.

Significant accounting policies and other explanatory information
Significant accounting policies specilically considered for prepaction ol comsolidaced financial

Statenment,

Business combinations

Business combinations are accounted for using the acquisition method. At the acquisition date,
identifiable assers ncquired and liabilities assumed wre measured ar fair value. For this purpose, the
linbilities asswmed include contngent liabilities representing presents obligation and they are
measted at tiely acquisiiion date fair values irrespective of the fact thar outllow of resourecs
embaodying economic benefits is not probable, The consideration wansfevred is measured at fair
value at acquisifion date and includes the fair value of any contingent consideration, Howewver,
delerred tax assel or lability and any liability oc asset relating to employee benefit arrangements
arising from o business combination are measured and recognized in accordance with the
requitements of Tod AS 12, ‘Income Taxes” and lnd AS 19, ‘Employee Benetits’, respectively.
Where the cousideration transferced exceeds the [ir value of the net identitiable assers acquived
and liabilides assumecd, the excess is recorded as goodwill. Alernatively, in case of a bargain
purchase whercin the consideratian transforred is lower than the Fair value of the net ideatifiable
assets acquired and labilifics assumed, the difference is recorded as a gain in other comprehensive
income and accumulated in equity as capiltal zeserve. The costs of acquisision excluding those
relating to issue of equity or debt secuariiices ave charged to the Sttement of Profitand Loss in the
peviod in which they are incurrved.

Foreign curtency transactions and translarions

Initial recognition

The Group's consolidated financial statements aze presented in INR, which is also the Group's
functional cusrency, Transactions in foreign currencies are recorded on initial recognition in the

functional currency at the exchange rates prevailing on the date of the transaction.

Measureinent at the balance sheet date

Toreign currency maonetary items of the Group, ouistanding at the balance sheet date are restaied
at thie year-end rates. Non-monetary iteins which are carried at historical cost denominated in a
foreign curvency wre reported using the exchange rate at the date of the mansaction, Non-maonetary
irens measured at faie value in a Foreign currency ace fraaslated using the exchange rates at the date
when the Fair value is detennined. :

119




Somany Flome Innovation imited

Bignilicant accoinning policies and other explanatory infosmaiion (o the lnancial siatemenss for
the perind cuded 3 BMarch 2619 (conid.)

Treatment of exchange difference
Exchange diflerences that arise on setticmuent of monety Hems or on seporiing ol cach balance

sheet date of the Group’s monetay items at the closing rate ave recogpiscd as income or expenses

inihe pericd inowhich shey a

3,28 Taxation

Pefeved tax

Deterred fax assers are vecogmised 1o the extent ihat it is pralable that the underlying tax loss ox
deductible temporary difference will e utilisecd against furure taxable inceme, "Phis is assessed
hased on ihe Parent Company’s/its subsidiacy’s forecast of future apening results, adjusted for
significant nog-taxable income and expenses and specific limits on the use of any tnused Lux loss
oF credit.

Detorred tax tabilitics are generally recopnised in full, although Tud AS 2, Income Taxes, specifios
limited exemptions.

Changes in deferred ax assets or linbilities ave recopnised as n companent of mx income or expense
in the sratement of profit or loss, excepr where they velate to items that are recopnised in other
comprehensive income (such as the revatuation of fand) or directly in equity, ia which case the

velated defecred tix is ulso recognised in other comprehensive comne or equity, respectively.
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Somany Home Innovation Limised
Signiftcant accounting policies and othee cxplanatory information o the Consoaldinted

financial siatements {or the year ended 31 March 2019

Moate 5 - Odher intangible assels

E\f_in lafchy

.l’)cm:rﬁ;l.:"is,m of agscis TTeade Computer Totat
marle soffware

Opcening balance as at 1 April 2018 - - .

Fransfer dne to schame as on T April, 2018 (refer

note 36) - 679.65 679.65

Additions 64.93 66.70 131.63

Disposal/ Adiustment (28.78) b7.48 (11.30)

Bualance as at 31 March 2019 36.15 763.83 799.98

IT. Accumulated amortisation
Opening balance as at 1 April 2018 - . -
Transfet due to scheme as on 1 April, 2018 {refer

note 36 ) - 466.30 466.30
Amortisadon charge for the yeay 2.28 9815 10043
Disposals /adjustment (L.389) +.83 2.94
Balance as at 31 March 2019 0.39 569.28 569.67
Net block (1-T1)

Balance as on 31 March 2019 35.76 194,55 230.31

<This sperce herv beew Cntentionally loft blank>

122



Somany Hoeme Innovation Limited

Significant accounting policies and other explanatary information to the consolidated finuncial statcments for the

yeur ended 31 March 2019

MNaote 6 - Bon-coreent laaacial assets - lonas

As at
A Masch 2019

Pasticulars

(T in k)

“As at
31 Mlarch 2018

(nnsecured and considered good nnless othenwise searedd}

Security deposits 408,16

498.16

<Thix space bar bven ntantionally Joff blank>
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Somuny Home Innovation Limited

Significanr aceonnting policies aad other explodosy information to the coaselidated financial statements for the year ended 31 Masch 2019

Iate 7 - Deferred lax (nef) {Z in lakh)
Patienlas ’ T T Asal - As at
31 viarch 2009 31 Adarch 2000
Defessed tux asget arising on accound of
Provsion Foc donbtful debes and bowns sl advances JRB.AG
Pyorvision fov emplogee benetiis 119,54
Differeaes hetween Lok hatanee and ax baloe of property, plant and cyuipinent 1,203,095
Diefesved 1o on business losses 1,290.69
3 402.58 -
Paiered lax labilitiea -
Deferred lax assets (net) 3,802,568 -
Note 8 - Other non-current assers (¥ iu lakch)
Particulars As ot As al

31 March 2019 31 Macch 18

{fnasecured and considered guod)

Capital advanees L60.65

Piepaid expenses 63.10

Balances with government suthoities 163.65 -
34740 -

< Ehis spuve bas beew intentionalfy feft blonk>
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Somany Home Innovation Limiiced

Sipnificant accounting policies and other explanatory informatlon to the consolidated financial
stafements for the year ended 31 March 2019

Note 9 - Taventosics

{7 in faleh)

Pacticulars T A ar Ag at
3 March 2089 31 dlarch 2008
(As (alcen by the management, valued at cost or ner realisable value)
Srocle-in-trade of goods acquired For tading 27,939 .42 -
27,929.42 -
Notes

Refer note 23 for mfornalion on inventory pledged as security by the Group.

Lhiv sperce far been fntesntionally lefl blenk>=>
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Somany Fome Innovation Limited

Signiticant acconnring policies and other explanatory informaution

31 Wlareh 2012

Note 10 - Curreat invesisnents

Particolars

to the consolidated financial statements for the year ended

(% in lakh

As at 31 Murel 2009

Ag at 31 Mareh 2018

Unirs Amouit Unrtits Amount
Fair valne through profit and fosa (TVIPL)
Quoted investments
HIDEC Liguid Fund-Regubr Plao-Growth (face value T10/-) 737.285 00 251,236 #.57

717,285 260.99 251,239 B8.57

Other disclosures
Aggregare book value of yuored investments 24,94 #.50
Aggregate amount of marker value of quoted investments 26.99 B.57

< [his space bas been intentionally feft blank>
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Somany Flome Innovidton Limieed

Significant aceounting policies and other explanatory informaiion o the consoldated foancial statements
for the year ended 31 March 2019

Mote L - Trade receivahles (% in Inkh)
Particulais - S T Asat As at
31 March 2009 31 Macch 2008
Llnsecured, considered poncd B ) 35,631.49
Credil inpaived 2202445
37,893.94 -
Less: Credit impaired 2,262.45
"""" 35,631.49 -
Movement in the allowance for doubriul debts
Pacticulars As at Ay at
3 March 2019 31 Macch 2018
Transfer due ro scheme as on 1 Aprl), 2018 (refer note 36 ) 1,704.40 -
Expected credit losses provided for duting the yese 560.14 -
Armounts written back duting the year {net) (2.0% -
2,262.45 -

<This spae bias beey intontionally leff blank>
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Somany Home Inpovatian Limited

Significant accounting policics and other explanatory information to the consolidated
financial secatements for the year ended 3F Maech 2019

MNote 12 - Cash nnd cash equivalents

(¥ in lakdy)

Patticulars

As at
31 Mareh 2009

As at
31 Marvch 2018

Balinces with hanks
Cheques, dealls on hand
Cash in hand

Remitiance in transit

1,088.15 232

1,003,340 -
40,72 -
4334 -

2,175.5% 2.32

There are no repatriation cestrictions with repazd o cash and cash equivalents as ar the end of the
repotting period and prier periods.

Note 13 - Bank balances other than cash and cash equivalents

(% in Takh)

Patticulars

As at
31 Mavch 2019

As at
31 Masch 2018

Other banlk balances

Fixed deposits with original maturity of more than three

months but less than twelve months

<This space bar boen intentionally kft blank>

128



Somany Home Limovadon Linited

Significant accounting policies and other explanatory information to the consalidated

{financial statemends for ehe year ended 34 March 2019

MNaie 14 - Curvent financial sssets - lonns

(% in Ez\ihl

Pacticnias

A at
3 dMarch 20089

As ut
3 Macch 2018

{unsecused and considered good)

Interest receivable 2.68 -
2,468 -
MNoie 15 « Current financial assets - Othet financial assets
(F in lakh)
Particulars As at As at

31 Macch 2019

31 March 2018

(unsecored and consideved good)

Orher financial assets

- laterest acerued nn deposils, loans and advances

(Other Receivable

MNote 16 - Other current assets

0.04

0.768.18

9,768.22

(X in fakh)

Particulass

As at
34 March 2019

As at
31 Masch 2018

funsecored and considered good)
Prepaid expenses
Balances with povermment authorities
Others
- Adhmance to suppliers
Considered doubthu
less : Provision against Advance to Vendors
- Eaiployee advances
- Gther current assets
Less ; Provision for donbtful advances

129

246.27
3,40991

1,003.95
53.04
(53.04)
15.66

1,825.71
(57.41)

6,534.09




Somany Home Innovation Limiied

Signifivant acconating policies and other explanafory information to the Consolidated financial statements for the year ended 31 March

2019

Mote F7 - Oquity share capiral

Partienlars As

3F MEmech 2019

As e
31 dlarels 2018

TNo. of shares (X in iakh)

Nuo. of sha

n lalch) )

<Thit space har becw dutentionally lft biuuf>
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Anthorised:
Fauity sheres 0of £ 2 exch S0,(10,000 1300
Famerizd:
Equity shares af T 2 vach 5,00,0600 1H.00
Subscribed and fully paid:
Flouiry shaces ol ¥ 2 each - 5,00 0100 10,00
B - 500,000 10.60
(n) Lteconciliatfon of share outstanding ac the beginning and al the vad of the reporting year
Particulars N LR As ar
31 Marclh 2013 31 March 2018

Number (¥ in lakh) NMumber (% in Jakh)
LEquity shares outstanding at the beginning of the 5,010,000 10.00 5,006,000 10.00
yeuar
Add: Shaves issued during the year - -
Less: Shares Cancelled duzing the year due 1o Scheme {Reter aore 36) 5,000,000 1a - -
Equity shares outstanding at the end of the - - 5,060,000 10.00
yuar

(1) List of shareholders holding more than 5% of the equity share capital of the Company ag at: *
31 Mareh 20619 31 Maveh 2048
Number Y of holding Number % of
holding
HSIL Limited . 7 500,000 100,00
5 Tforanotion i furuished as frey shareholder register ai aft the yeor end,
17 A Share capital suspense account (Refer Noie no. 36(b)) - 144593 - -




Somany [lame Innoeation Limiled

Significant acconuting policies and other explanatary information to the Consolidated financial statcments for the year ended 31 March 2059

Naote 18 - Other equily

(¥ in laxch)

Partiasthurs

Reserves and su l'p‘l!ﬂ

Other
comprehens

ive incame

Balwnee as ad i April 2018
Transfer due 1o seheme (reler aote 36)

Canecliation of Iquity Shares pursuant o demerper @

Profit for the year

Other comprehensive income For the yeanet of income
)

Total comprehensive income for the year

Dalance as at 31 March 2019

G This s to s vead with note aumbes 36(b)

Nauture and purpose of ether reserves:

Capital Sevunides Geoeial  Retained r;n.nin,i_:: Foveign Acluin Tount
FUSETEG PREIHILN fesei Ve Eesave cuneney  pain / floss)
transhan
estrvi:

.25 (6.25)
.88 7,238.97 208 890047 - 10.95 18,a43.35
10.00 - - - - 1000
19.898 7,238,97 2,449.08 8,808.22 - 10,95 18,647.10
. - ; 5.469.68 : ; 546968
- - 44,99 53.4% 10044
- - 5,169.68 46.99 53.45 5,540.12
49.88 7,238,97 2,449.08 14,367.90 46.499 G40 24,211.22

1. Capital reserve was ereated on amalgumation of cettain cntilies/undertaldng into the Company,

2, Secorities presnium resevve is used o record the prenium o issue of shases. The reserve is vtilised i accordance with the provisinns of the Act.

3. Under the estwhile Companies Act §956, peneral reserve was created throngh an sl transfer of net income ara specilied preceniage m

acenrdance with applicable regulaions before payment of (e dividend on equity. Consequent introtuction af Companits Act 2013, e

requirement to mandatorily transfee a specified percentape of the net prafit to general resesve has been withduwn,
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Somany Home Innovation Limited

Significant accounting policies and otliee explanatory information to the consotidated financial
statements for the year ended 31 March 2014

MNote 19 - Moo cuerent {nancinl fiabilities - hm'mwings

_______ __ (¥ in lakh)
Particulars As at As nk
31 March 2009 3t March 2018

Meunsured at amortised cast
Secured:
Term loans from bunks:

rupee loans A,000.00 -

5,000,060 -

1. Loan has been allocated based on the sancdon/confirmation recefved from a banlk, pending creation of
security and compliznce of conditions stiputated.

2. Secuved by first pari passu charge of movable fixed asset {PPH) of the company.
3. Tenure of above Joan and security is as per the reansferor company (HSTL Limited) as stated in credit
Eacility is being carved out.

<Thiv space bay been intentionally feft biank>
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Somany Home Lnnovation Linviced

Significant accounting policies and othey explanatory information to the
consolidated financial seateinents for the year ended 31 March 2019

Mote 20 - MNon-cutvent financial abilities - othes floanaial liahilities

e e (T i faddhy

Paritcnlarvs

A ac As nt
31 Muarch 2019 31 dlaech 2018
Trade deposits 2,752,092 -
2,752.92 -

< This space bets been intentionally feft blanb=
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Somany Home [nitovadion Limited

Sigaificans accouating policies and other explanatory information 1o the consofidated  financial
seaterents for the year caded 31 Maech 2009

Mote 21 - Nog-current Habilities -~ provisions (¥ b Ik

T Anar T Asar
31 fMacch 2619 31 bareh 2018

Puarttenlars

Provision for employee benefits

Long-termy employee benetits

Provision for compensated absences 403,42 -

Provision for pranity 0.43

Provisiogn Eor warranty a8.78 -

492.63 -
Balance as at 1 April 2018 {translerred due to Scheme) 401.81
Additional provisions recognised (ncliced in Other expenses) 28.18
Utilised during the year (11171
318,28

Less: Current fiability {reler note 27) 229.50
Balance as at 31 March 2019 88.78

Warranty claims:

The provision for warranty claims represent the present value of best estitnate of the fiture outflow
of cconomic benefits thar will be required under the Company obligaticns for warranties nnder the
local sale of goods. The estimaie has been made based on historical wascanty trends and may vary as a
result of new matedals, altered manufaciuciygg process or other events. Assumptions used Lo caleulate
the peovision for wartantes were based on cugrent sales levels and current information available

about remens based on warcanty period of certain produets up to 12 yeass.
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Somany Home Infiovation Limited
Sigaificant aceouting policies and other explanatory information to the
cansolidated fipancial stateinents fos the year ended 31 March 2019

MNote 22 - Other non-current labitides
(% in faldv)
Parcticulars ) h ‘Ag at As al
31 Mareh 2019 31 March 2048

Fmployee related payables 6321 -

63.21 . -

<This spave hav boen intentionally leff blank>
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Somany Home Innovation Limited
Significant aceounting policies and other explanatory information to the consalidated fnanclal
statenients for the year eaded 3F Murch 2019

Note 23 - Corrent linancial Habilities - horrowings

Tarticulars As i As al
31 viagch 2019 31 March 2008

Secused borcowings

From banks

Cash credit - loans repayable on demand 10,6500 -
Working capital demasul loan 14,64010.00 -
25,254.00 . -
Unsecured borcowings
Loun from a company * 18.00 6.00
18.00 6.00
25,272.00 ] 6.00

Details of secutily and term ol repayment of cach type of botrowing:
Secured borrowings
Cash credit facilities :

#)  Cash credit facilitics from banks is repayable an demand and is secured by hypothecation of all
carrent assets ncluding stocks and book debts, presenr and [uture, and further secured by second
pari-passu charge on all the movable fixed asscts (both present and fukire) of the Group.

Shott term loan facilities ¢

b)  Warking capital demand loan from banls repayable wichin 7 days te 180 days from dishucsement
and is secured by hyporhecation of all corcent assets Including stacks and baale debts, present and
future, and further secured by secoud pari-passu charge on all the movable fixed assels (both
present and fuawe) of the wansteror Company sitated at Babadusgarh plant, Bibinagar plant,
Sanathnagar plant and Bhongir plane (Refer note 36(e))

c) Theabove secored loan of Rs. 10,654.00 laklu and Rs. {4600.00 lakh (security as per the financials
statements of the transferor company) has been hifurcated (fead with nore 36) pending

canfirmation and receipt of sanction from the respective lender/bank

* From erstwhile holding company i.e. HSIL Limited

<This xpase har been intentionally fff blank>
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Sermaity Home Innovation Limited

Signifieant accounting policies and other cxplanatasy information to the consolidated financial statcments for the year ended 31 Marel 2019

W™ale 24 - Treade payubles

{Tin Ialch)

Particuiars T ’ - Asal A it

3t viacch 2019 31 March 2018
-lota} ontstanding dues of mmieve and small enterprises 2,504.62 -
-ratal outstanding dues of creditars oither than inicro and smiall enterprises i4,527.13 -
Tradhe payable 17,031,156 -

# Dues re oniceo and sl entecprises as defined vader the Micro, Small and MMedinr Faterposes Development Act (NISMITEDD), 20006 to the extent
identified and information available with the Company pursimant to seciion 22 ol the Micro, Small and Medinm Entesprises Develepmenr Act
(MSMED), 2006, details as corified by the management are mentioned betow:

(% in fakhy

Parliculars Year ended Year ended

31 Mascl 20019 3t Mareh 2018
Principal amoun) yemaining unpaid to any supplier 2,504.62
Enterest due thereon cemaining unpaid 1o any supplier 120,45 -
Interest paid by the Company in teoms of Section 16 of MSMID i N

Act, 2006, along with the wuownt of the payment made to the
supplices beyond the appointed day during ilie year

Interest due and payable for the perdod of delay in making il Rl
payment {which has been paid bur beyond the appointed day

during the year) Iy withour adding the interest specified under

NMSMIELY Act, 2000

Taterese acerued and remainingg vnpaid INi Nl
Further interest sepaining due and payable even in the succeeding il Nil

years, ungil such date when the intevest dues us above axe aemally
paid to the small encerprise for the puipose of dizalleavance of a
deductible expendituge vnder section 23 of the MSMED Act,
2006.

<'Thiv space has beer: fntentionatly ift blank>
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Somany Home Irnovation Limited

Significant accounting poficics and ather explanatory information to the consoliduted financial statements for

the yeat ended 31 March 2019

Note 25 - Curvent finuncinl liabilities - Other finanelal liabilites

Particulars

(¥ in lakh)

As at
A1 Mareh 2818

Interest accrued but not doue on horeowings
Unpaic dividends
Lurnest money deposits
Secutty deposits/retention money pryable
Qrthers
Towards capinal creditars
Employee related payables
Towards expenses papable
Gratuity payable (net of obligation)
Ocher payables

<Thir apawe bas bean imientionatly lefi blank>
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186,70
2,95
2271

42.69
2,281.36
3,956.35

11.09
7,233.96

13,737.30




Somany Hame fnnovaiion Limited
Significant accovnting policics and other explanatory information to the
consolidated Anancial statemants for the yeos ended 31 Muarch 2619

Note 26 - Other curvent Habilities
(% b Iakh)

As ot A at
Pariiculaes 31 March 2049 31 Maech 2018
Aclvrances veceived (rom cusiomers 867.00 -
Employee velated payables 7373
Payable rowards stamatory does 1,302.67 0.27
Obee payables T69.93 -
3,013.33 0.27

<Ehir space bias feen infestionalfy foft blank=
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Somany Ifome Thnovatton Limited

Significant accounting policies and other explanatocy inforntation {o the consolidated

{inancial statements for the year ended 31 Wiareh 2049

Noie 27 « Cuyr
Pacticolars Ao oat
3k dlareh 2019

n¢ liabitities ~ provisions

An ar
31 Naech 2018

Provision for employee benefits

Long-term employee benefits

Prowision for compensared absences 21.04
[Provision for gratulty 0.0f
Provision for warranty {also refer note 21) o 229,50

250,558

<Thiy space hav been Difentionally kefl blank>
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Somany Flome Tonovation Limited

Significant accounting policies and other explanatory information to the consolidated finuncial statements for the
vear ended 31 Masch 2019

Nate 28 - i) Revenue {rom operationy

(Z in alch)

Pacticulary For the yeor ended For the year ended

A1 March 2019 31 Biaech 2018
Sale ol goods 1,63,698.45 -
Sale from sendecing of survices 10.08 -
Other operating revenue {@ 3,276.03 -
1,66,984.56 -

(@ Other operating revenues compuise of!
Sundry balances and liabilities no lonper required, written back 1,109.35
Excess provision of donbtful debits written bacle 173,373 R
Insurance claims reccived 154.09 -
Scrap sales 525.88
Miscellaneous receipts 1,313.38

3,276.03 -

Note 29 - Other income
(% in laldh)

Particulars Fur the year ended  Far the year ended
31 March 2019 31 March 2018
Tnterest income on financial assets 13.66
fxcess balances and liabilides written back 243 -
Prafit on sale of current investments (net) 0.08 -
Profit on sale of property, plant and equipment 0.56 -
Gabn avising on financials instruments designated as at EVTEL (neg) 1.47 007
Management fee 793.65 -
Miscellaneous income 84.24 -
896,49 0.07
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Somany Home Innovation Limired

Sigunificant acconnting polcles and other explanatory information to the consolidated financial statements
foe the year ended 33 Mareh 2019

Moic 30 - Frurchases of traded goods (< in lakl)
Pasticuluss Far the year ended lior the year caded
31 Masch 2019 31 March 2018
Sanitaryware and other products {net) o ,08,950.52 -

1,68,959.52 -

Note 31 - Changes In inventocies of finished goods, stocl-in-trade and work-in-progress
(¥ in lakh)

Particulars Tor the year ended " For the year ended
31 Maich 2019 31 vlarch 2018
Inventaories at the ead of the year:
Stock-in-trade 2792942 R
27,929.42 -

Inventories at the beginaing of the yeat:

Stocl in wade transler due to schenie (vefer note 36 ) 27,358.06 -
27,358.00 -
Change in stock (571.36) -
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Somany Home Inpovation Limited

Bignilicant accounting policies and other cxplanatory information 10 the consolidated financial staiements for the year

ended 31 daceh 2019

MNote 32 - Employer henefis expense

- (¥ i ladeh)

Parficilars

For the year earled
31 March 2019

lioe the yeur ended

3 Maech 2018

Salaries, wagres and bonus
Couttibution (o provident funds and other hnds

Stafl welfare expenses

Note 33 - Finance cost

15,177.84
202.57
581.5%

16,011.93

Particulars

Far the year ended

For the year ended

A1 Macch 2019 31 Maich 2018
Intesest expense an financial liabilities 285148 0.04
Ovther borrowing cost .zl -
2,851.69 0.04

Note 34 - Depreciation and amortisation

Burticulars

TFor the year ended
3 1\'[:\11_:!1 2019

For the year ended
31 March 2048

Depreciation and amortisation of Property, plant and

equipments (also refer note 4)

Anortisation of other intangible assets (akso refer note )

<Thix spave bas bean intentionafly lt blank>
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100.43

1,969.15




Somany Home Innovadon Limited

Signiftcant accounting policies and ather explanatoty information to the consolidated financial statements for the year

ended 31 March 2019

MNote 35 - Other expenses

(¥ in lalch)
For the year ended  Tor the year cnded

Parricudars

31 Mageh 2059 31 darch 2018
Power and el ' 146.16 -
Consumnpition ol stores and spates 45,55 -
Consumption of packing inatesial A82.35 -
Repairs and maintenance:
Buildings 26,12 -
Plant and machinery 123.77 -
Others (1111 -
Rent (inclnding hire charges) 3,326.02 -
Rates and taxes 28.63 0.09
Insurance 69,034 -
Teavelling and conveyance 2,796.98 -
Cotmnission on sales 380.76 -
Feeight and forwarding charges 133.47
Adverdsement and publiciey 9.897.04
Trnnspm?t;lﬂnn and forwsrding 7,050,19 -
Sales prowotion expenses 1,418.04 -
Othes selling expenses Q5477 -
Psovision lor expected credit loss (also reler note 11} 560.14 -
Provision for daubeful advances/ debts 3743 -
Bad debts written of( . 6.87 -
Loss/{gain) on foreipn exchange Auctuation (119.00) -
Loss on sale of property, plant and equipment 19.86
Miscellaneous expenses 2776812 6.19
30,163.36 6.28

<Thiy ipacs has been intentionally loft bk >
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Samany Home Innovation Limited

Signifiennt acenunting policics and other explanatery information to the consotidared fAuuncind statements for the year ended 31 Maych
2019

Noter 36: Scheme of arrangement

{a) The Bomsd of Direciors of the Company in im meeting held on 1 Movember 2007 had approved a composite Scheme of Avmngement (Scheme”)
under section 230 16 232, read widh sectdon 66 and other applicable posvisions of the Compacies Ao 2013 and e provisions of other applicable
faws, mmongst the Company SHL), Drillocs Lunited v whelly owaed subsidiaey of thie Company) snd TS Limired (eestwhile | Tolding Campany)
antd their respective sharcholders and ereditees ("Sehene). The Seheme provides foe the demergee of, () the Consumer Products Disuibution aod
Marketing Undeeraking ("CIDM Undenaking”) and Resil Undestaking of the FISIE Limiged into SHI, andd (5 the Dailding Penduets Distiihntion
aned Markeding Dndeciatdng ("BPLM Undertaking™) of TSI Limired foto Brilloca Limired. The Seleae hig heen approved by rhe Hon'hle Kolkaia
Benal of Nattonal Company Law Uebunal ("MCHT) vide 55 order dated 25th July 2019, the cenilied copy of the NCLT urder has been (led with
Registear of Comnganies, West Beagal onr 5ih Aug 2019 wd the Scheme has come inco cffeel accordingly. "The Seheme is effective from e Appointed
Daeice L Apnd, 2008, The eHects of the Scheme hus been incorported o this sestated Finaacisl stnements for the year ended 31a0 March 2089,

() I wems of the Scheme, {he 100 percent(®) equity shace capiwd of 500,000 0f Rs 27+ each of the Compny held by HSH Limited {erstwhile
holding Company } stands cancclled, and existing shareholders of HSIE Limited {Gansforor Company) will he issaed and allotted Rally padd up one
cyuaty share of BHITL (teansferce company- 1) of Jace value of Re2/- cach fos cveey one cquity shige Tuld Dy dhen i the TISIE a5 on the record daie
i.e. 201l Ang 2019 (as decided by cespeethve Boand of Directors of HSIT. and STHY. ia their zespective Board meetings). Pending allotment of cquity
shares 3s above to shageholders uf FISIL Limiced, Rs §,445.93 fakh has been shown as “Shave Capital Suspense Accows” and accoedinply RS {batl
Basic and Diluted) bas beea caleulated considedng halance in Shave Capital Saspeose Acvount.
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(<) Pavgtant Lo the Scheme, the followingy aeser: and Babiliges have heen taken ovee by dus Compangs

Bafance Sheet as af 31 March ?.!)'H.i. . (¢ in Jald)

Particninen Humﬂ,“y “fmfc Drilaca Eimited
trpuvation Limiled
ASHETH
Pon-corrent dssels

() Property, plant and ceugpsieni 220 AXIL N B

&) Caprd worli m-proggress 7317 3,081,455

(<} Croedwilt - -

(dly Other insnngible assers 3308 L6073

{23 Vinandial assets

(1) Investinents ! thY.20 40,20
{i1) 1oans PETRIEN I 15857
(i) Odhicr Tnanciad asscis

(B Income-rax assets {net) .

() Ohee non-correan asses 105.38 BOG. 51
Tatal nan-current asscls - 3,500.10 7,685.35
CCurrcat asscts

() vweeniorses §,570.55 15, 7082.88

(B) Fiawncinl assets

{©) Tovestments

(i) Uendle re G, 400,33 20,842.61
(D) Cagh and eash cquivalenss 4,739,856 5042524
{iv} Bank balances aibes tun {in} above 8h.:l6

{v} Loans - -
{ui) Oither financiul asseds 481 -

{0y Othier cirrrent asseis 1.551.88 285270
Tatal curent assels 21,421.58 £7,903.40
Tacul nssein H1,021.09 55,548.75
EQUITY AND LIABILTTIES
Equity

{a Tiuiry shace capilal

{b) Share Suspruse 1,445.93%

{e) Other cyuity 3,043.39 10, 109.2%
Total equity 16,082,327 10,169.23
Linbilities
Nan-cument linbiiitics

() Hinanciad Pabilities

@ DBarnawinps 3,500.00 3,500.00
{&1) Oiher financial habitines G459

{h) Provisions 76.62

{c) Duferred mx liabilities (net) {1,740.94) {318.05)

() Oiher non-cuccent lahibities 2476 3D
Lotk nop-acarrent linbilities {47.97) 6,483.°1
Carrrent lialilities

(1) Financial linhahities

(i) Buorrowings 901 8.64 25,6:18.33
(1) Tenete pryabiles 2,643.90 4,235 18
(1) Oeher dinancial liabilities 278109 8,51 1.60

() Onher cusres biahlities 303.80 364.55

(€) Provizsions 52.53 Ti6. 18
Tasat eument linbilitics 14,9B0.64 38,935.81
Tatal linbilivies 14,832.6F 45,:419.52
Total eqoity and liabilitics 24,924,99 55,588.75

* lavestments represent ispvestmeat in wholly owned suhsidiades tmostereed pursaant to schiome of anangenent.

As stated ahove in terms of the Schume 722,996,395 nos. ol eguity shaves of Ra.2 cach (o be sssued ol aliotied 1o dhe equity sharehablees of the

teans feroe compaay in the rio of 121 (Peading allotinent as on 31.83.2019) . The cquity share capital of SLHL (b Company) ]m-s—b?c,n adjusred
. N - . . N M . . . L LA

aginst balances of Othaer Tgaity af the Company. A this Busioess Combination invotving eatities undes comnron eonti Wit gpoodwill nor

capital ceserve las Deen sl %« ﬁ)‘
N

¥ .

I

146




(1 Baged on the andired fansc:
204 8- 19 and accordingly while restating the accomnts (o give cffeet ro seheme the CSR Habibity i N1

5 of e company for 19V 2017-18, (the amaount e toneards The corpucate social cesponsibiliy was Mil Tor 1Y
(e) T give effect of the Scheme of arangenweat as staled i note (a) above

i) Certiain borowiag Faedities have been allocued 1o dhe Company/ Groap as sssessed by the manapoment. The Company /Coup 1 i process of

B

Jeinar annseval and sonlirmeion and crearing seond ey apgainsl secaret how LIS
P t ) U

i) Cerein bovrowing Lacilities Gmdoding wocking caprital deinand loan), tramsfen ed/ allocated anenp ranafeyee comroiies ae s ass

swal by the
management, subyec o fuad allovaton by el rs/Hankers of resulting companies,

atain bank balances have heen (rnsfe

e

cliange of same / cunfiomaion from the respeative ks,

ok and recostled i books of the massleres compang sve as

sevtl by e smnagement, subject to

(155 Crrarniry habihiy as on s masch 2019 has heen provided aaed on the acuaial vaduation however pending Boal allocation of fund asses among

Jransieror and resubing companics e Somany heme knovation Limired and Beillocs has been Jdone on the basts of estimates

: poy Lhe amagement
of the Company and teansfeesy Company ( 1515

{h) "Fhe nrcessicy sleps and lormstitics 1o sespect ol pansfer of cortsin licensesZapprovals in favonr of the nanskees conpaies e under
implementation,

(i) Curgain expenses fave Bees altocased by the imamagement of the ansferor Company.

Mote: 37, This Anancib statgments are prepared Toc the limited pumose for tiling TunFarmation Memorandum (A3 hy the ST Ehe Conspany) with
W stock exchanges o he fded] For Tissiag of the

cale

sceurities i lerms of dhe Scheme approved Dy the fosvble MCHT as smted i note 1 stated
ain infocaion fdisckossees as ceqoired nnder b AS-19, Tid AS 103, tnd AS TR Iad AN 12, Tnd AS 108, bad ASC 1S
[nd AS-17 ete- have nor heen given,

abave, Accordingly, cer
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Somuny Hooe [noovation Limired

Significsataccomating polictes and ather explanntosy information to the consulidated finncinl statemunts for the year eaded 3 March 2049

Mote 38 - Telued party trunsaetiony
Ln accordance with the cequirement of Indin Accovnting Staadard (lad ASy 20 "Relaed Pasiy Disclosures” mane of e et party, related pacy velationslsp,

trangactions and cutstindiag balanees inclading enonmitme
ol

s whore conirol exist und with whom Banscions bive ken plice Jending the veponad period are as

Lint of related parties

Rehudonship Name ol relued pasty {as identlied by the manigenicat)
Kuy management pocsonned (KM Drircceoys

hr. Sandipy Somany

Mr. UGB Sultanin

Mr. Bl Geonka

Euities wheee signiltcant infinence is execcised by Fexiuol Murcantile Psivae $ndied
KM and/ o their relatives having lsansactions with — Jaco Lixports Lionited

the Compuny Sowa lovestments Linaited {merged with Paco Fixpacts Limiced we £, 21 Jaouawy 20019}

ew Diethi indusidal Breanoters and Investors Limited (menred with Pace Esposts Linied wee.l
21 Januury 2015

1.1 Subtania & Co.
During the yeur, there were oo related pady transactivos in the ordinacg cowrse of business,
Disclasarce pussuant to Regulation J4(3) read with Schedule V, part 4, Claose 2(2A) of the SEBE (Listing Obligntion and Disclosure Nedquirements)

Regulitions 2018,

Promoter/promoter grunp companivs haldiog more than 10% of equity shave eapital of the Company:

HSIL Limited (T in Inkdy
Pasticulars Fur the year Hor the year
esded endud

30 March 2019 31 March 2058

Nautuee of sangaction

I. Purchase of Sanitaryware, faueet, pipe and other praducts 57,248.06 -
2. Management support services roceived 168.01) -
3. Mannguménl supprt services provided 899.00 -
£, Rant paid 9700 -
5. Reimburscenent of expenses seceived .00 -
6. Tono recesved 12,00 -

Balances omtstanding as at the end of the yeur
Payable cutstacding 418.98 .
Foan ouistanding (previoos year T 6,00 lakh) 8.0 -
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Somany Fleme Tanovadion Lindied
¥
Sipunificant acecunling policies and otlier explanatory information 1o the consalidated finaneial statemcenis {or the year ended 31

March 2019

= - 38 npe inbikitie e Ci resbeet of .
RMote - 39 Contingent liabibities nei provided far in respect off (% in faldy)
Year cuded Year ended

k1 ‘I.\_'!nrch .)(I_l') 31 wareh 2048

Particulars

(Ax centificd by the msnagement)
a) Demands raiscd by the service-ta authustides against which appeals huve been filed 7177

b) Dervands made by the sales taxcanthosinies agatnst whicly appenls have beeo filed G107
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Motes | 1o 39 form an integral pavt of these consolidated financial statements,
T tesms ol var report attached.

Fosr Lodha 8 Co

Chartered Accountants

Firmn Regisuagon MNo 301051

MK, Lodha
Partaer

M. No. #5155
Place : Gumgiim

Diate N ¢

For and on behalf of the Board of Direciors
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UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED 30
SEPTEMBER, 2019

i OG0 dncin
TREAGT S 214

lndependent Auditor’s Review Repovk

Tao
The Board of Directors of
Somany Home Innovation Limited

1. We have reviewed the accompanying Statement of unaudited Consolidated Financial Results
of Somany Home Innovation Limited ("the Parent™), which includes its subsidiaries (the
Parent and its subsidiaries together referred to as 'the Group'), for the quarter ended 30"
Sept, 2019 and for the period from 1:¢ Aprit 2019 to 30t Sept 2019 {the "Statement"} attached
herewith. The Parent is in process of listing of equity shares and voluntarity complied with
Regutlation 33 of the SEB! (Listing Obligations and Disclosure Requirements) Repgulations,
2015 (* the Regulations"), in preparation of this Statement. The preparation of the Statement
in accordance with the recognition and measurement principles laid down in Ind AS-34,
[nterim Financial Reporting prescribed u/s 133 of the Companies Act, 2013 read with Rule 3
of Companies {Indian Accounting Standards) Rule, 2015 (as amended) , is the responsihility
ofthe Company's management and has been approved by the Board of Directors of the Parent,
The annexed financial statements for the quarter ended 30" Sept, 2019 and for the period
from I3t April 2019 to 30% Sept 2019 are preparved considering the effect of the Scheme of
arrangement as stated in the foot note no. Z. Our responsibility is to issue a report on the
Statement based on our review.

2. This Statement, which is the responsibility of the Parent's Management and approved by the
Parent's Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34, (Ind AS 34} "Interim
Financial Reporting” prescribed under Section 133 of the Companies Act, 2013 as amended,
read with relevant rules issued thereunder and other accounting principles genevally
accepted in India, Qur responsibility is to express a conclusion on the Statement based on our
review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, "Review of Interim Financial Information Performed by the
independent Auditor of the Entity"” issued by the Institute of Chartered Accountants of India.
A review of interirn financial information consists of making inguiries, primarily of persons
responsible for financial and accounting matters, and applying analytical and other review
procedures. A review is substantially less in scope thanan audit conducted in accordance with
Standards on Auditing and consequently does not enable us to obtain assurance that we
would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion.

4. The Statement includes the resulis of the following entities:
Subsidiary companies
i. Brilloga Ltd.**
ii. Hindware Home Retail (P} Ltd.**
jil. Luxxis Heating Selutions {P) Ltd.**
tv. Hatlis International Limited.$
Alchemy International Cooperatief. A.*

Holkata  Mumbal Mew Deltd Cheonar Hydewabad  Jaipar
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vi. Haas international BV~

vii. OURED Bathroom innpvations Limitedit
= Gubsidiary of Somany Home Innovation Limited
4 Subsidiary of Brilleca Ltd.
* Supsidiary of Halis International Limited
ASubsidiary of Alchemy International Caoeperatict U.A.
# Subsidiary of Haas international 8.V

L5

Other matter

We did not review the interim unaudited financiai results and other financial information in
respect of six (6) subsidiaries (including step down subsidiaries], whose interim financial
results/information reflect total assets of Re.7.48 crores as at 30 Sept 2019, total revenues
of R5.2.09 crove and Rs.5.74 cores, total net profit /ioss) after tax of Rs.0.17 crore and Rs.0.25
crove and other comprehensive income of Rs. Nil and Rs. Nil for the quarter and six months
period ended 30t September 2019, respectively, and cashflows (net} of (Rs.0.10 crores) for
the period from 15 Aprii 2019 to 30th Sept 2019 as considered in the statement. According to
the information and explanations given to us by the Management, these interim financial
results which are certified by the management and other financial information are not
matkerial to the Group.

Cur conclusion on the Statement is not modified in respect of the above matter.

6. Based on our review conducted and procedures performed as stated in paragraph 3 above,
nothing has come to our attention that causes us to believe that the accompanying Statement,
prepared in accordance with recognition and measurement principles laid down in the
aforesaid Indian Accounting Standard specified under Section 133 of the Companies Act,
2013, as amended, read with relevant rules issued thereunder and other accounting
principles generally accepted in India, has not disclosed the information required to be
disclosed in terms of the Regulation, inciuding the manner in which it is to be disclesed, or
that it contains any material misstatement.

For LODHA & CO,

Chartered Accountants

Firm Reg'&strz;ti{ﬁ'ﬁo. 301051E
-

Vo
MMMMM @\R\f\)

(\I’\L]&!:;rdha) f
Partner - /
Membership No: 85155

Place: Gurugram

Date: 14.11.2019

UDIN: 190851 55AAAAEKA619
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SOMANY HOME INNOVATION LIMITED
REGD, OFFICE: 2, RED CROSS PLACE, KOLKATA-700 002

SWEBSITE: WWW.SHILGAOUR.CON | €S : U749A0WIBR017PLCI2I970 | TEL: 03322487407 /5658

FARTE
CPATERERT OF LIRAUDSTED CONSOUDATED FINAROIAL RESULTS POR THE CHARTER AND HALF YEAR ERDED I0TH SEFTEMBER 2014
(Rs. i crore)
Smonths eaded | 3rnonths ended | Year 10 date figuses for
3 September | 30th June 2079 | e icent perlod
Particulars 019 (inaudited) ended
Unaucied) jith Eeptem-hmmg
{UInaudited)
Post Schema Post Scheme Post Stheme
{Referdoted) | {ReferNote2) §  (Refer Note2]
i |Revanue from operations 425,58 37755 803.53
Il |Otherincome 147 175 521
it |Votal incorne {I+) 421,05 381.70 &08,75
W jtxpenses
a) Purchases of stock-in-trade 30612 236.18 542.29
) Changes in invantories of finished goeds, stock-in-teade and work-in-pragress {17.69) 137 .32
¢) Ermployee benefits expense 0,76 30.38 80.44
d) Finance cost 146 7.95 1541
&} Depreciation and amertization expense 1157 851 2038
f) Other expenses 69.81 63.59 133.40
Totad expenses {IV} 41307 373.28 75130
Vv [peofit before exceptional items and tax |14V} 903 342 17.45
Yl [Exceptional item -
yli [Profit before tax 9.03 842 1745
Vil [Tax expense
al Current tax 307 5.90 897
b) Deferred tax chargeftbanefit) 001 13.06) {3.03)
Tax expenses [VI} 3.08 2.84 5.9
1% $erofit for the pariad (ViF - Vil 5.95 5.58 1153
X [Other comprehensive income {net of tax)
{AJ(} ttzms that will et ba rectassified to profit oriass 041 041
i} tncome tax relating to items that wilf not be reclassilied to peafit or {012} (0.1
Exchange ditference on transtation of foreign operations {6.01) {0.01)
Total other comprehensive income {X) 0.28 y 0,28
¥ [Total comprehensive Income for the period (XX 6.23 5,58 1181
Yt [Earnings before interest, depreciation, tax and amorlization {EBIDTA) (Vv (e}+(f)] 28,06 1518 53.24
YUl |aid-up equity chare capital {face vaiue fis.2/- per share) {Refer Note 2] 14.46 - 1446
iy |Other equity (excluding revaluation reserve)
XV {Earnings per shase : {of Rs. 2/- each)
() Basic {Rs.) 0.82 on 159
(b] Diluted (Rs.] .82 0.77 159
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PARTII

Segment wise revenug, results, assets and lisbilities (Refer Note §)

(Rs. in crose)

Year to date figures

Particulars 3 months ended )
3 months ended | for the current period
30¢th September
019 I0th June 2019 ended
Unoudited) (Unaudited])  {30th September 2019
{inaudited)

Segrment revenue from aperation:
3} Building products 304.06 274,59 57865
b} Lonsumer products 91y 7834 17563
) Retall business 1356 .41 479
d} Others 108 264 5.72
Totat 42157 379.99 B07.95
Less : nler segment revante 139 1.04 443
Totatincome from operations 425,58 377.95 #03.53
Segment results: Profiti+)/ toss|-} (before tax and interest from eath
segment}
2} Building products 1849 1964 38.13
b) Consumer products 187 054 14]
¢} Retail business (3.98) {3.90) {7.88)
d) Gthers 011 009 0.20
Total profit before unallocable expenditure 16.49 1637 32.86
Less: i} Finance costs 2.46 795 1543
Tatal Profit hefore tax 9.03 8.42 1745
$egment assets
3} Building products 75787 53053 157.87
1) Consumer praducts 270.13 209.06 70.13
¢} Retail business 82,75 3811 82.75
d} Othars 5.26 EX 5.86
Total 1,116.61 83341 1,116.61
Segment lizbilities
a) Building products 571.5¢9 312.96 57158
b) Consumer oredutls 168.04 13031 168.04
¢} Retail business 103.69 11191 103.69
d) Others 485 126 .85
Total 848,17 558.04 Bag.17
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SOMANY HOME INNOVATION LIMITED

{Rs. I crove)

STATEMENT OF ASSETS AND LEABILITIES (CONSOLIBATED)

Particulars

As at
20Lh Septamber 2019
{Un audiied)

Posk Scharme

AJASSETS
HNon-Current Assets
a) Property, ptant and equipments 186.58!
b) Capital work in progress 4.79)
¢} Other Intangibie assets 1.79
d} Financial assets
i) Loans 4.3
@) Deferred tax asset (net) 3696
f) Gther non-cureent assets 4.71
Total Non-Current Assets 239.13
Z{€usrent Assels
a) Inventeries 279.61
b) Financial assets
i} lnvestmenis 0.27
ii} Trade seceivables 362.51
iii) Cash and cash equivalents 2154
v} Bank alarsce other than {iil} above 0.10
v) Leans 0.03
vi} Other financial assets 153.04
c} Other current assats 60.38]
Total Currant Assets 877.48
TOTAL ASSETS [A=1+2) 1,116.61
BIEQUITY AND HIABILITIES
1fEquity
a) Equity share capital 14.46
o) Other equity 253,98
Total Equity 268.44
2iMen-Currant Liabilities
a) Financial liakilities
i} Borrowings 48.75
it} Other financial liabilities 92,62
b) Provisions 4.72
¢) Other non-current liabilitles 4,52
Total Non-Current Liabilities 146.61
3{Current Liahllities
a) Financial liabilities
i) Borrowings 197.54
ity Trade payables
- Due wrmierer aand sall enecernpise 30.13
- et nthers 219.72
iii} Other financial liabilities 216.81
b} Other current liabilities 20.34
¢) Income tax liabilities 13,82
d) Provisicns 3.20
Total Current Liabillties 701.56
Totai Liabilities {2+43) 848.17
TOTAL EQUITY AND LIABILIFIES (8=1+2+3) 1,116.61
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SOMANY HOVIE INNOWVATION LIVIITED

Cash Flow Statement (Consolidated)

{X in Crove)

Particulars

As at
0 Sepiamber 2019
{Post Scheme)
{kefer Mote No. 2}
{Unaudited)

Cash flows from operating activities
Profit hefore tax

17.45
Adjustrnents for:
Finance cosls 15.41
Interest income {0.05}
Gain on disposal of property, ptant and equipment {D.02}
Lass an disposal of property, plant and equipment Q.23
Net {gain) arising on current investrnents {©.01)
Sundry balances and liabilities no longer required, written back {0.177)
Provision for expected credit/impabrrnent loss 3.20
Bad debts written off 0.23
Depreciation and amortisation expenses 2{.38
56.65
Movernents in working capital:
{tncrease}/decrease in trade and cother receivables {64 .40}
{ncrease)/decrease in inventories {0.32)
{increase}/decrease in other assets 4.92
Increase/{decrease) in trade and other liabilities 133.16
Increase/(decrease} in provisions 0.90
74.26
Cash generated from operations 130.91
Income taxes paid {38.00)
MNet cash generated by operating activities 92.91
Cash flows from investing activities:
Payments to acquire financial assets .
Proceeds fram sale of financlal assets .01
interest received 0.04
Payments for property, plant and equipment (14.85)
froceeds frorm disposal of property, plant and eguipment 0.17
Movement in other bank balances {0.08)
Met cash wused in Investing actlvities {14.75)
Cash flows from financing activities:
Moverment in short term barrowings {net} {55.18)
Payment of lease liabilities {2.66)
tnterest paid {13.54)
Net cash used in financing activities {78.38)
Net increase in cash and cash equivalents: {0.22)
Cash and cash equivalents at the beginning of the year (post demerger) 21.76
Cash and cash equivalents at the beginning of the year -
Cash and cash equivalents at the end of the year 21.54
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Noies:

{1} The 2liove consalittated financials resulis of Sumany Home Innovation Lirited {"SHIL" o “Company"} for the gsarter and pericd ended 30th September 2618 have heen approved by
the Board of Direciors at thair meeting held on 14th November 2019,

[ H) The Board of Directors of the Company in its meeting held on 10th Noverber 2017 had approved a Composite Stheme of Arrangament under section 230 to 732, read with section
6 and othar applicabie provisions of the Companies Aet 2013 ani the provisions of other applicable laws, amungst the Compary, Briloca Limited (2 wholly swned subsidiary of the
Camgany} anc HSIL Lmnited and their respective shareholders and creditors {"Scheme’). The Schemme peovided for the demerges of, (1) the Consumer Products Mistribution and Marketing
Uidertaking ("CPDY: Undertaking”) and Retait Undertating of HSIL Limited into SHIL, andt {ii) the Buling Products Distribution and Marketing Undeitaking {"BPDM Underiaking"} of
HSIL Limited inte Brilloca Limited. The Scheme was agpraved by the Han'hle Kofkats Bench of Kational Company Law Tribunal vide its order dated 266h Jung 2013, certitied copy of the
order dated 22nd July 2015 was fited with Registrar of Companies, West Bengal on Sth August 2019 and accordingly the Scheme hias come into effect. The Stheme s effective [rom the
Appointed Date i.e. 15t April, 2018, Accordingly due effect of e Scheme have been incorporated.

{b} In terms of the Scheme, the 100 percent equity share cagitat of 5,00,000 of Rs 2/- eath of the Company hald by HSiLlimited stands cancelled, and existing shareholders of HSIL
Limited have been issued and allotted fully paid up ore equity share of SHIE of face value of Rs /- each for every one equity share held by them in the 1L Limited as on the August
26th, 2019 {record date) 7,22,36,395 no. of equity shares of Rs, Z each and Rs, 1445.93 217 rce'%itec! to Share Capital. In terms of the Scherme, the Company have undertaken necessary
steps for fisting of ils equity shares aliotted subject to necessary regulatory apprevalsincluding the listing approval from stock exchanges.

{c) The necessary steps and formalities in respect of completion of transfers of properties, licences, apyrovals and investments a5 required under the Scheme in favour af the Company
and Brilloca Limited and madification of charges etc. are under implementation.

tH
{1l As stated above, the aforesaid Scheme of the Company is with HS!Mvhich is erstwhite holding company of SHI. To give effect of the Scheme from Appointed Datz ie. s April 2018
and pursuant 1o the requirements of nd AS 103 "Business Combination”, the Company has accounted this Business Combination involving entities under common control using the
pooling of interest mathoe in the financial results, for rior period i.e. with effect from 1st April 2018 a5 per Ind AS 103,

(3) The Group tas adopted Ind AS 116 “Leases” effective I5t April, 2019 a5 notified by the Ministry of Corporate Affairs (MCA) and applied the standard 1o its feases. Yhis has resutted in
racognising right of use assets and correspanding Lease fiabilties. The application of Ind A 116 did not have any significant impact #n the financial resulls for the quarter and period,

{4) Past implementation of the Scheme, the Company has following subsidiaries: Hindware Home Retail Private United (Whally owned), Brifioca timited {Wholly owned), Luxds Heating

Solutions Private Limited (99.99%}.
{5) Post implementation of Scheme and transfer f CPL undertaking, Retail Undertaking to the Company, and transfer of BPDM Uadertaking to a wholly owned subsidiary Company ie.

Beilloca timited, the Group has identified following as reportable segments in accordance with the fequirement of IND AS 108- Operating segments:

3). Censumer Froducts: Sales and distribution ef consumer products - air pusifiers, air coniers, kitchen appliances, water heatess, exhaust fans, water purifiers and refated preducts,
b]. Retail Business; Sales and distribution of furniture, furnishings, home decor and other related products.

o). Building Produets: Sales and distribution of building procucts - sanitary ware, faurets, UPVC and CPVC pipes, fittings and related products.

{6} Gne of the Subsidiary Company (i.e. Brillaca Uimited } has decided to exercise the option permitted under section 155 BAA of the income tax Act, 1981 a5 introduced by the taxation
laws {amendment ordinance, 2019 from the cusrent financials year), accordingly the provision farincome tax and deferred tax bafantes have heen recorded/remeasured using the new
tax rate and the resultant impact have been recognised in the current pariods statement of profit and loss.

{?) The previous pecicdfyear figures have been rearranged fregreupad, whenever considered necessary.

(8] The statutory auditors of the Company have carried out a limited review of the uraudited financial results for the quarier and pericd ended 36th Seg

Place : Gurugram Fdkesh Kaul
Date: 14th Nevember 2019 Whale Time Directors and CEQ
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS AND RESULTS OF
OPERATIONS

You showld read the following discussion of our financial condition and results of operations together with our Financial
Statements which appear elsewhere in this Information Memorandum. You should also read the section titled " Risk
Factors” on page 9, which discusses a mumber of fuctors and contingencies that could impact onr financial condifion
and results of operations. The following discussion relates (o the financial statements of owr Company.

This discussion contains forward-looking staiement and reflects our current plans and expectations. Acinal resulls may
differ materially fiom those anticipaied in these forward-looking statements. By their natire certain risk disclosures are
only estimates and could be materially different from those that have been estimated. Given these uncertainties, readers
are cautioned not fo place undue reliance on such forward looking statemenis. Factors thal could cause or conribute (o
such differences include, but are not limited 1o, those discussed in the seciions titled “Risk Faciors”, "' Forward-Looking
Statements” and " Oui Business” on pages 9. 5 and 59 respectively. The Financial figures for FY 2018-19 provided in
this Chapter are based on Restated Consolidated Financial Statements while for FY 2017-18 are based on Consolidated
Financial Statements as given in the section titled “Financial Statemenis " on Page 96 of this Information Memorandum

Overview:

Our Company was incorporated on 28 September, 2017 under the Companies Act, 20i3 with the Registrar of
Companies, Kolkata. The Company is authorized, by its Memorandum of Association, to inter afia carry on the business
of importing, exporting, buying, selling, processing, manufacturing and dealing in all kinds of kitchen products like
kitchen sinks, chimneys, hobs, kitchen appliances and faucets, including chromium-plated fittings, bath tubs &
whirlpools, shower enclosures, home appliances, furniture of all kinds, electrical products like air purifiers, water
puritier, air cooler, water heater, lamps etc., decorative materials and building chemicals, and also products like fire
bricks, fire clay, fire cement, tiles, sewers, pipes, drain pipes, stone pipes, hume pipes, concrete pipes and pipes of all
kinds, pottery tiles, lime, cement, china and terracotta, ceramic wares, cement and cement products of any description.

Prior to the Composite Scheme of Arrangement approved by Hon’ble NCLT, Kolkata Bench, amongst HSIL Limited,
SHIL and Brilloca Limited and their respective shareholders and creditors, our Company was a wholly owned subsidiary
company of HSIL Limited. Pursuant to the Scheme becoming effective, (i) Consumer Products Distribution and
Marketing Undertaking of HSIL and (ii) Retail Undertaking of HSIL has been demerged from HSIL and vested into our
Company from the Appointed Date of the Scheme, i.e. 01 April, 2018.

Pursuant to the vesting of aforesaid undertakings of HSIL in the Company, the Company is now engaged in branding,
marketing, sales, distribution, trading, service, etc. of various consumer products like air purifiers, air coolers, kitchen
appliances, water heaters, exhaust fans, water purifiers etc., more particularly defined in the scheme and retail business,
consisting of branding, marketing, sales, distribution, trading, service, etc, of furniture, furnishings, home décor, etc.,
more particularly defined in the Scheme.

Further, pursuant to the vesting of Building Products Distribution and Marketing Undertaking of HSIL in Brilloca
Limited, our wholly owned subsidiary, Brilloca Limited is now engaged in branding, marketing, sales, distribution,
trading, service, etc.in the business of comprehensive bathroom solutions that include sanitaryware, faucets, plastic pipe
and fittings, wellness products and other allied products such as water closets, wash basins, pedestals, squatting pans,
urinals, cisterns, bidets, showers, bathroom faucets, kitchen faucets, bath tubs, shower panels, shower enclosures,
whirlpools, steam generators, concealed cisterns, seal covers and PVYC cisterns etc,

Significant developments subsequent to the last financial year:

e The National Company Law Tribunal, Kolkata bench, vide its order dated 26 lune, 2019 approved the
Composite Scheme of Arrangement amongst HSIL Limited, Somany Home Innovation Limited and Brilloca
Limited and their respective shareholders and creditors under sections 230 To 232 read with section 66 and
other applicable provisions of the Companies Act, 2013.

e  Our Board of Directors was reconstituted and KMPs were appointed on 14 September, 2019 and 17 September,
2019 respectively,

e In-principle approval for listing of 7,22,96,395 equity shares of Rs. 2/- each of the Company received from
National Stock Exchange of India Limited on 11 October, 2019,

e In-principle approval for listing of 7,22,96,395 equity shares of Rs. 2/- each of the Company received from BSE
Limited on 13 December, 2019,

e  SEBI granted relaxation undér. Rule 19(’?)(b) of the Securities Contracts (Regulation) Rules, 1957 vide its letter
dated 08 November, 2019/
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a  Hintastica Private Limited was incorporated on [4 November, 2019 as a whelly owned subsidiary of the
Company.

s Our Company has launched two new products, i.e, a new range of Hindware Air Purifier in November 2019 and
Hindware Snowcrest Ceiling fans in December 2019,

Other than the above, afler the date of last restated accounts i.e. 31 March, 2019, the Directors of our Company confirm
that there have not been any significant developments having material affect or likely to have material affect within the
next twelve months fowards the trading or prefitability of our Company, the value of our assets or our ability 1o pay the
liabilities.

Certain factors affecting our resulis of operations:

The following is a discussion of certain factors that may have, a significant effect on our operations:

Strategic Risks:

» FEconomic uncertainties: Slowdown of the Indian economy can lead to a demand decline for our products

=  High volatility in real estate industry: Slowdown in the growth of real estate in the natien could affect sales
and revenue

e Rising competition: Increase in competition can lead to lowering of sales and market share

e Entry of multinational players: Entry of global players with a wide reach into the market can disrupt the
sectoral equilibrium

e Inability to gauge preferences: In a dynamic marke( environment, where preferences evolve fast, inability to
judge customer’s preferences can dent market share

Business Risk:
e Unorganized sector: Low-priced products from players in the unorganized sector can erede our market shave

e Lack of irnovation: [nability to remain relevant in the market through the identification of current trends and
roll out innovations

e Lack of prominence: Poor marketing and distribution can hinder sales and growth
s Quality of team: Low employee competencies and inadequate experience could affect our growth

e  Working capital management: Inability to meet short-terin liguidity requirements can affect growth and
profitability

o  Rapid product turnover: Fast product turnover burdens the inventory excessively

e Dependence on few suppliers: We outsource manufacturing of our products to third parties, and any failure by
such third parties to meet our standards or perform their obligations may adversely affect our business,

Operational Risk:
e Quality issues: Lowering or variation in product quality can affect sales and cause customer attrition
e Credit standing: Inadequate funds may impact the daily operations of the Company
e Rising costs structure: Inability to achieve higher cost efficiency may affect profitability

Other Factors:

e Political stability of the country
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e  Governmeni policies relating to our businesses

e  Invesiment flow in the country from the other countries

2  Company's ability to successfully implement growth sirategy

e Compliance with regulations prescribed by authorities of the jurisdictions in which we operate

Significant Accounting Policies:

For details of Significant Accounting Policies, please refer to Chapter on “Financial Statenients™ on Page 96 of this
Information Memorandum.

Resulis of Operations

Reslated consolidated Statement of Profit and Loss of the Company for the financial year ended 31 March, 2019 (Post-
Scheme) and the consolidated Statement of Profit and Loss for the financial vear ended 31 March, 2018, the components
of which are also expressed in absolute terms and as a percentage of total revenue for such periods, are as under:

(Rs. In Lakhs)

Year ended % age of Year ended % age of
Particulars 31 March, 2019 Total 31 March, 2018 Total
Post - Scheme Income Income
| Revenue from operations 1,66,984.56 99 47 0.00
11 Other income $96.49 0.53 0.07 100.00
HI | Total income 1,67,881.05 160.00 0.07 100.00
IV | Expenses
Purchases of stock-in-trade 1,08,959.52 64.90 - 0.00
Changes in inventories of finished
goods, stock-in-trade and work-in-
progress (571.36) (0.34) - 0.00
Employee benefits expense 16,011.93 9.54 - 0.00
Finance costs 2,851.69 1.70 0.04 57.14
Depreciation and amortisation
expense 1,969.15 117 - 0.00
Other expenses 30,163.36 17.97 0.28 8,971.43
Total expenses 1,59,384.29 04.04 6.32 9,028.57
v Profit before exceptional ifems
and tax 8§,496.76 5.06 (6.25) (8,928.57)
VI | Exceptional items (15.36) 0.01) i 0.00
VIL | Profit before tax 8,481.40 5.05 (6.25) | (8,928.57)
Vill [ Tax expense
(1)} Current tax 4,283.99 2,55 . 0.00
{2) | Deferred tax (1,272.27) (0.76) i 0.00
Total tax expense 3,011.72 1.79 - 0.00
IX | Profit for the year 5,469.68 3.26 (6.25) (8,928.57)
X | Other comprehensive income
Q) Items that will not be
reclassified to profit or loss
{a) Remeasurements of the 2 13
defined benefit plan ' 0.05 - 0.00
(i) !ncome-tax relating to these
items {28.68) {0.02) - 0.00
(iii) ltems that will be reclassified
to profit or-loss
{a), Exchange differences on

160




translation of foreign

operations 46.99 0.03 - 0.00

Other comprehensive income, net of tax 100,44 0.06 ) 0.00
Y| Toiat comprehensive income for

the year 5,570.12 3.32 {6.25) (8,928.57)

Discussion on our Resulis of Operations:

Ouwr Company was incorporated on September 28, 2017 and for FY 2017-18, we did not generate any income from
operations. Subsequently, pursuant to the Scheme becoming effective, (i) Consumer Products Distribution and Marketing
Undertaking of HSIL and (ii) Retail Undertaking of HSIL has been demerged from HSIL and vested into our Company
from the appointed date of the Scheme, ie, | April, 2018. As sucl, the Restated Consolidated Financial Results for FY
2018-19 as provided above are based and subsequent to the Scheme becoming effective. For further details, see the
Chapters titled “Scheme of Arrangement” and “Financial Statements” on Pages 75 and 96 respectively.

Revenue

We had total revenue of Rs. 1,67,881.05 Lakhs and Rs. 0.07 Lakhs for FY 2018-19 and FY 2017-18 respectively, which
comprised of Revenue from Operations and other income.

Revenue from Operations: Our Revenue from Operations for FYY 20[8-19 totaled Rs. 1,66,984.56 Lakhs which included
Income from Sale of Goods of Rs. [,63,698.45 Lakhs, Sale from rendering of services of Rs. 10.08 Lakhs and other
operating revenues contributed Rs. 3,276.03 Lakhs. We did not generate any income from operations for FY 2017-18.

Other Income: Our aggregate other income was Rs.896.49 Lakhs for FY 2018-19 including Management Fee of Rs.
793.65 Lakhs and miscellaneous income of Rs.84.24 Lakhs. For FY 2017 — 18, our other income of Rs.0.07 Lakhs was
on account of Gain arising on financial instruments designated as at FVTPL (net).

Total Expense:

Our Total Expense for FY 2018-19 and FY 2017-18 were Rs.1.59,384.29 Lalkhs and Rs.6,32 Lakhs respectively which
primarily comprised of the following expenses:

Purchase of stock in trade: Our expenses related to Purchase of stock in trade were Rs.1,08,959.52 Lakhs and Nil for FY
2018-19 and FY 2017-18 respectively. Out of the above, purchase of stock in trade for FY 2018-19 of around
Rs.49,697.31 Lakhs were from HSIL Limited.

Changes in inventories of finished goods, stock-in-trade and work-in-progress: It stood at Rs.(57 1.36) Lakhs and Nil for
FY 2018-19 and FY 2017-18 respectively.

Employee Benefit Expenses: For FY 2018-19, Employee Benefit Expenses were Rs.16,011.93 Lakhs which included
Salaries, wages, bonuses, staff welfare expenses and Contribution to provident funds and other funds. For FY 2017-18,
there were no such expense.

Finance Cost: Our Finance Cost were Rs.2,851.69 Lakhs and Rs.0.04 Lakhs for FY 2018-19 and FY 2017-18
respectively.

Depreciation and Amoriization Expense: Depreciation and Amortization expense was Rs.1,969.15 Lakhs for FY 2018-
19. For FY 2017-18, there was no Depreciation and Amortization expense.

Other expenses: Our other expenses were Rs.30,163.36 Lakhs for FY 2018-19 including expenses related to Rent
(including hire charges} of Rs.3,326.62 Lakhs, Travelling and Conveyance of Rs.2,796.98 Lakhs, Advertisement and
Publicity of Rs.9,897.04 Lakhs, Transportation and forwarding of Rs.7,050.19 Lakhs etc. For FY 2017-18 other expenses
were Rs.6.28 Lakhs primarily comprising of miscellaneous expenses of Rs.6.19 Lakhs.

Miscellaneous income and miscellaneous expenditure

For FY 2018-19, our miscelaneous income includes Export of Marketing Services, Insurance
and Depot), Investment Subsidy ete.
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For FY 2018-19, our miscellaneous expenditure included Office Maintenance expense, Auditor Remuneration and
Expense, Postage and Courier, Printing and Stationary, Legal and Professional fees, Telephone expenses, Recruitment
expenses, Electricity expenses, Gardening Expenses, ISO — 140001 expenses, [SO — 9002 expenses, Market Testing and
Samples, Water Charges, Purchase/Sales tax paid, Bank Charges, Dematerialisation Charges, Filing fees, Listing fees,
General Charges, Telephone reimbursement and other adjustments ete.

Profit before Tuv:

Our Company had Profit before Tax of Rs.8,481.40 Lakhs for FY 2018-19 and loss hefore tax of Rs.6.25 Lakhs for FY
2017-18,

Fax Expense:

Our Total tax expense for FY 2018-19 was Rs.3,011.72 Lakhs which includes Current Tax of Rs.4,283.99 Lakhs and
deferred tax 0f Rs.(1,272.27) Lakhs. For FY 2017-18 there was no tax expense.

Profit for the Year:

Our Net Profit was Rs.5,469.68 Lakhs for FY 2018-{9 and Loss of Rs.6.25 Lakhs for FY 2017-18.

Earnings per equity Share:

Our Company had Basic and Diluted EPS of Rs.7.57 and Rs.(1.25) for FY 2018-19 and FY 2017-18 respectively,

Cash flows

The table below sumimarizes our cash flows from our Restated Consolidated Financial Information (Post-Scheme) for

financial year ended 31 March 2019 and Consolidated Financial Statements for year ended 31 March 2018:
(Rs. In Lakhs)

Particulars Year ended Year ended
31 March, 2019 31 March, 2018
Post-Scheme

Cash flows from operating activities

Profit hefore tax 8§,496.76 (6.25)
Adjustments for:
Finance costs 2,851.69 0.04
Interest income (13.66) -
Gain on disposal of property, plant and equipment (0.56) -
LLoss on disposal of property, plant and equipment 19.86 -
Net (gain) arising on current investments (1.95) (0.07)
Sundry balances and liabilities no fonger required, written back (1,109.35) -
Provision for expected credit/impairment loss 402.17 -
Provision for doubtful advances 37.43 -
Bad debts written off 0.87 -
Depreciation and amortisation expenses 1,969.15 -
12,658.41 (6.28)
Movements in working capital;
{Increase)/decrease in trade and other receivables (18,552.50) -
{Increase)/decrease in inventories (571.83) -
(Increase)/decrease in other assets (141910 -
Increase/(decrease) in trade and other liabilities 15,680.43 1.14
Increase/(decrease) in provisions 116,06 -
(4,746,95) 1.14
Cash generated from operations 7,911.46 (5.14)
Income taxes paid (0.21) -
Net cash generated/ (used) by operating activities 7911.25 5.14)

Cash flows from investing activities:
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Payments to acquire financial assefs - {8.30}
Proceeds on sale of financial assets 10.24 -
Interest received 16,14 -
Payments for property, plant and equipment (3,976.83) -
Proceeds from disposal of property, plant and equipment 119.04

Movement in other bank balances 84.89 -
Met cash peneraied / (used) in invesiing activities (3,746.57) {8.50)
Cash flows from financing activities:

Proceeds from borrowings - 6.00
Movement in short term borrowings (net) (9,406.96) -
Proceed from capital issue - 10.00
Interest paid (2,853.31) 0.04
Net cash generated / (used) in financing activities (12,260.27) 15.96
Net increase in cash and cash eguivalents: (8,095,54) 2.32
Cash and cash equivalents on account of demerger 10,268.73 -
Cash and cash equivalents at the beginning of the year 2.32 -
Cash and cash equivalents at {he end of the year 2175.51 2.32
Borrewing

As on 31 March, 2019, we had long term borrowings of Rs.5,000.00 Lakhs and short term borrowings of Rs.25,272.00
Lakhs. As on 31 March, 2018, we had no long tertn borrowings. However, we had short term borrowings of Rs.6.00
Lakhs.

Our Business Segments on Consolidated basis:

Our Business Segments on Consolidated basis includes Building Products, Consumer Products and Retail Business. A
breakup of Revenue from Operations from different segments is given below:

Revenue from Operations in
Particulars FY 2018-19
(Rs. in Lakhs)
Building Products 1,27,048.22
Consumer Products 30,562.97
Retail Business 9.373.37

Seasonality of our Business

Certain of our products (like water heaters and ait coolers etc.) are subject to seasonal variations, primarily due to
increased usage patterns of some products or derivatives in the summer and/or winter seasons in India

Related Party Transactions

For details of Related Party Transactions, please refer to Chapter on “Financial Statements” on Page 96 of this
[nformation Memorandum.

Summary of Changes to Significant Accounting Policies

There is no change in Significant Accounting Policies of our Company.

163




SECTION VIl - LEGAL AND OTHER INFORMATION
CUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS

Except as deseribed below, there are no material oulstanding or pending litigations, suits or criminal or civil
prosccutions, proceedings or tax liabilities against our Company, our Directors, our Promoters and our subsidiary
companies, and there are no defaults, non-payment or overdue of statutory dues, institutional/bank dues and dues payable
to holders of any debentures, bonds and fixed deposits, other unclaimed liabilities against cur Company or our Direciors
or our Pramoters or our subsidiary companies. Further, no disciplinary action (including penalty) has been taken by SEBI
or any stock exchanges against our Promoters in the last 5 (ive} Bnancial years.

Ouwr Board in its meeting ‘held on 17 September 2019 has considered and adopted a policy of materiality for
identification of material litigation for all cases other than (i) criminal proceedings, (ii) actions by statutory or regulatory
authorities, and (iii) claims related to direct and indirect taxes (the “Materiality Poticy™).

In terms of the Materiality Policy, any outstanding litigation:

(a) involving our Company, our Directors, our Promoters, our subsidiary companies in which the aggregate monetary
amount involved is in excess of 1 (one) per cent of the total income, as per the restated consolidated financial statements
for the financial year ended on 31 March, 2019 would be considered as materiat. The total income of our Company, as
per the restated consolidated financial statements for the FY ended 31 March, 2019 was Rs. 1,67,881.05 lakhs and
accordingly, all litigation involving our Company, our Directors, our Promoters, our subsidiary companies in which the
amount involved exceeds Rs. 1,678.81 lakhs have been considered as material;

(b) involving our Company, our Directors, our Promoters, our subsidiary companies the outcome of which could have a
material impact on the business, operations, prospects or reputation of our Company, irrespective of the amount involved
in such fitigation, has been considered as material.

Further, in terms of the Materiality Policy, a creditor of our Company, shall be considered to be material for the purpose
of disclosure in this Information Memorandum, if amounts due to such creditor exceeds 5 (five) per cent. of our
Company’s consolidated tfrade payables as per the restated consolidated financial statements for the financial year ended
on 31 March, 2019.

Litigation involving our Company (including Hiigations related to the CPDM Undertaking and the Retail
Undertaking now stands transferred to Somany Home Innovation Limited):

Criminal proceedings against onr Company

As on date of this Information Memorandum, there are no Criminal proceedings against our Company.

Criminal proceedings by our Company

Our Company has filed eighteen (18) complaints (“Complaints™) under section 138 of the Negotiable Instruments Act,
1881 against different parties for dishonour of cheques. Total amount involved in such cases is Rs. 136.74 Lakhs. These
Complaints are at various stages of adjudication and are currently pending,

Material civil proceedings against our Company

Evoke Building Concepts Pvt. Ltd. vs HSIL LTD wherein Evoke Building Concepts Pvt. Lid. (opposite party) has filed
injunction suit against the company pertaining to trade mark dispute at Delhi High Court, Delhi. The matter is pending
for final adjudication.

Material civil proceedings by our Company

Writ petition has been filed by Somany Home Innovation Limited V/s Union of India & Others for setting aside the
Order dated 03 September, 2018 passed by Regional Director, Eastern region, MCA, Kolkata directing Somany Home

Innovation Limited to change its Corporate Name. The Calcutta High Court has granted intetim stay against order of
Regional Director and the matter is sub-judice.
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Cuses by/against regulaiory and statutory authorities

As on date of this Information Memorandum, there are no such cases involving our Company.

Tax proceedings volving our Company

As per the Scheme of Arrangement, the respective liabilities of the undertakings being demerged and vested into our
Company including contingent liabilities, tiabilities relating to direct and indivect taxation, if any, would be the liability
of our Company. Details below are in relation to the liabilities towards direct and indirect taxation of the Company
excluding its subsidiaries

Nature of tax involved Mumber of cases outstanding Amount involved in such
proceedings (Rs. in f.akh)
Direct Tax (A}
Income Tax Nil Nil
Mndirect Tax (B)
Sales Tax and VAT (I) Nil Nil
Service Tax {2) 1 77.77
Total (1+2) | 77.77
Total (A+B) | 77.77

#To the extent quantifiable

Continuation of legal proceedings (as per para 7.1.6 of the Scheme)

(a)

(b}

{c)

(dy

“From the Effective Date, all legal or other proceedings (including before any statutory or guasi-judicial authority
or tribunal) by or against HSIL Limited (Demerged Company) under any statule, whether pending on the Appointed
Date, or which may be instituted any time in the future and in each case relating to the CPDM Undertaking andior
the Retail Undertaking (' Demerged Undertaking Proceedings”) shall be continued and enforced by or against
Somany Home Innovation Limited (Resufting Company 1) after the Effective Date, fo the extent legally permissible.
To the extent such Demerged Undertaking Proceedings cannot be faken over by Resuiting Company 1, such
proceedings shall be pursued by the Demerged Company as per the instructions of and entivefy at the costs and
expenses of Resulting Company 1.

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

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

In the event of any difference or difficulty on whether any specific legal or other proceedings relates to the CPDM
Undertaking or the Retail Undertaking or not, the decision of the Board of Directors of the Demerged Company in
this regard shall be conclusive and binding on the Demerged Company and Resulting Company 1.7

The outcome of the legal proceedings as stated above are to be read with para 7.1.6 of the Scheme as reproduced above.

Litigation involving our Directovs:

Criminal proceedings by/against our Directors

Mr. Sandip Somany

A Criminal Complaint w's 156(3) of Cr.P.C against the Company, its employees and Director, Mr. Sandip Somany before
Judicial Magistrate First Class, Jalandhar, titled as Daljit Roy V/s Sandeep Somany & Others.

M.

Daljit Roy, the Complainant was one of the many distributors working with the
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category and was involved in selling chimneys in the state of Punjab after purchasing the same from the Company. He
had some concerns with the Company as to the air suction power ol the purchased chimneys and alleged that their air
suction was less than the capacity as claimed on their respective boxes/catalogues, and thus, had filed the aforesaid
Complaint. Vide Order dated 06.02.2019, the Court had issued summons to the employees of the Company and Mr.
Sandip Somany to appear before the Court,

As the entire issue was purely a consumer dispute of a civil nature, Mr. Sandip Somany and the other employees of the
Company had filed two separate petitions u/s 482 Cr.P.C. before the Honble Punjab & Haryana High Court for
quashing/setting aside of said summoning crder dated 06.02.2019 and the said criminal complaint filed by Mr. Daljit
Roy.

Vide Order dated 02.04.2019, the Hon'ble Punjab & Haryana High Court was pleased to stay the proceedings of the
criminal complaint and the operation and effect of the summoning Order dated 06.02.2019 pending hefore Ialandhar
District Court, The matter is pending final adjudication before the Hon’ble Punjab & Haryana High Court,

Mr. Ashok Jaipuria

Mr. Ashok Jaipuria has been impticated as one of the accused, among four other accused persons, in relation to a dispute
relating to termination of non-exclusive distributorship agreement of Pragya Electronics’ with Cosmo Ferrites Lid.
{“Cosmo”} in 2009 and non-payment of dues by Pragya Electronics to Cosmo. Curtently, the case is at the stage of
arguments on framing of charge against the accused persons. The allegations have been completely denied by Mr. Ashok
Jaipuria, as also by the other accused person. His discharge is being sought in the case, fnrer alia, on grounds that there
are no specific allegations against him and no material to show any culpability on his part. The dispute is essentially civil
in nature and the criminal proceeding instituted against Mr.Jaipuria and represenfatives of Cosmo is purely a counter-
blast to a case filed by Cosmo against Pragya Electronics (filed prior in point of time) for dishonor of cheques (issued by
Pragya} and execution petition seeking recovery of an amount of Rs, 87,48,725/- that was awarded to Cosmo by way of
an arbitral award passed in its favour in arbitral proceedings which had commenced in 2010 (again, prior in point of time
{o the criminal proceedings initiated by Pragya Electronics) and concluded in 2016,

Material civil proceedings by/against our Directors
As on date of this Information Memorandum, there are no Material civil proceedings invelving our Directors.
Cases by/against regulatory and statitory authorities

As on date of this Information Memorandum, there are no such cases involving our Directors. However, SEBI has
issued a comumon order, Order No. WTM/PS/OS/CFIV/IUNE/2013, dated June 04, 2013, against 105 listed companies,
including India Power Corporation Limited {previously known as DPSC Limited), for non-compliance with the SEBI
requirements of maintaining minimum public shareholding in a listed company. By way of the said order, the directors of
all such companies, including India Power Corporation Limited, were infer alia (a) prohibited from buying, selling or
otherwise dealing in securities of such non-compliant companies, cither directly or indirectly, in any manner whatsoever,
except for the purpose of complying with the minimum public shareholding requirement; and (b) restrained from holding
any new position as a director in any listed company, till such time such non-compliant companies comply with the
minimum public sharehelding requirement. One of our independent Director, Mr. Nand Gopal Khaitan was also an
independent director on the board of directors of Indta Power Corporation Limited at the time the said order was passed.

Further, Mr. Nand Gopal Khaitan had filed an appeal against the said order of SEBI before the Securities Appellate
Tribunal (SAT), and SAT, Mumbai vide its Order dated 03 April, 2019 has quashed the aforesaid SEBI Order.

We further confirm that, M/s. India Power Corporation Limited {(previously known as DPSC Limited) is not in any way
related to, or affiliated with our Company in any manner,

Tax proceedings by/against our Directors

Nature of tax involved Number of cases outstanding Amount involved in such
proceedings (Rs, in Lakl)

Income Tax [ 50.00
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Litigation involving our Promoters:

Except for cases given above under heading “Litigation involving our Directors” in respect of Mr. Sandip Somany,
Director and one of Promoter of our Company, there are no pending Litigations involving our Promolers.

Litigation involving our Subsidiary:

I Hindware Howme Retwil Private Linited (FHEERPL)

As on date of this Information Memorandum, there are no peading litigations involving HHRPL.

2. Luxxis Heating Solufions Private Lirited (LHSPL)

As on date of this Information Memorandium, there arve na pending litigations involving LHSPL.

3. Hintastica Private Limited (HPL)

As on date of this Information Memorandum, there are no pending litigations fvolving HPL.

4. Brilloca Limited (including Litigations related to BPDM undertaking now stands transferred to Brilloca Lindited)
Criminal proceedings by/against Brilloca Limited

(a} 198 (One hundred ninety eight) complaints (“Coemplaints”™) under section 138 of the Negotiable Instruments Act,
(881 have been filed against different parties for dishonour of cheques. Total amount involved in such cases is Rs.
1789.85 Lakhs. These Complaints are at various stages of adjudication and are currently pending.

(b} A Criminal case was filed against Manish Vij having its FIR No 109/2013 and CHI No 05/2016 under section - 406,
408, 420, 468, 471 and 120B of 1PC. The matter is pending before Bahadurgarh Court for awaiting order from High
Cowrt of Punjab and Haryana as Manish Vij has filed a quashing petition before the High Court of Punjab and Haryana
titled as Manish Vij Vs State of Haryana & Others having its case no CRM-M 31347/2016 under section 482 of Cr.P.C.
Now the matter is subjudice before High Court of Punjab and Haryana.

Material civil proceedings by/against Brifloca Limited

As on date of this Information Memorandum, there are no Material civil proceedings involving Brilloca Limited.
Cases v/against regulatory and statwiory authovities

As on date of this Information Memorandum, there are no such cases involving Brilloca Limited.

Tax proceedings involving Brilloca Limited

Amount involved in such
proceedings (Rs. in Lakh)

Nature of tax involved Number of cases outstanding

Direct Tax (A}

[ncome Tax Nil Nil

Indirect Tux (B)

Sales Tax and VAT (1) 18 610,77
Service Tax (2) Nil Nil
Total (1+2) 18 610.77
Total (A+B) 18 610.77
Continuation of Legal Proceedings (as per para 8.1.6 of the Scheme)

(a) “From the Effective Date, all legal or other proceedings (including before any statutory or quasi-fudicial

authority or tribunal) by or against HSIL Limited (Demerged Compuay) under any staiute, whether pending on
the Appointed Date, or which may be instituted any time in the future and in relating to the BPDM Undertaking
("BPDM Undertaking Proceedings”) shall be continued and enforced by or against Brilloca Limited
(Resulting Company 2) afier the Effective Date, to the extent legally permissible. Tea the extent such BPDM




Undertaking Proceedings cannot be taken over by Resulting Company 2, such proceedings shall be pursied by
the Demerged Company as per the instructions of and eniirely at the cosfs and expenses of Resulting
Company 2.

(h) if the BPDM Underiaking Proceedings are taken aguinst the Demerged Company in respect of the maiters
referred (o in Paragraph 8.1.6(a) above, it shall defend the same in accordance with the advice of Resulting
Company 2 and at the cost of Resulting Company 2, and the latter shall reimburse and indemnify and hold
harmless the Demerged Compeny against alf Habilities and obligations incurred by the Demerged Company in
respect thereof.

{c) If any BPDM Undertaking Proceedings is pending, the same shall not abate, be discontinned or in amnway be
prefudiciatly affected by reason of this Scheme and the proceedings may be continued, prosecuted and enforced,
by or against Resulting Company 2 in the same manner and (o the same extent as they would or niight have been
continied, prosecuted and enforced by or against the Demerged Company, as if this Scheme had not been made.

(eh) fn the event of any difference or difficulty on whether any specific legal or other proceedings relaies 1o the
BPDM Undertaking or not, the decision of the Board of Directors of the Demerged Company in this regard
shall be conclusive and binding on the Demerged Comparny and Resulting Company 2.

The outcome of the legal proceedings as stated above are to be read with para 8.1.6 of the Scheme as reproduced above.
Litigation involving our Group Companies:
HSIL Linited

Except as given below, as on date of this Information Memorandum, there are no pending litigation involving HSIL
Limited which has a material impact on our Company:

Civil Case

An Appeal has been filed against HSIL Limited titled as Shubham Sanitaryware V/s HSIL LTD against the order of
COMPAT and the matter is pending before Supreme Court of India. This matter is related to Shubham Sanitaryware
filing of information of violation of certain provisions of Competition Act by HSIL Limited before Competition
Commission of India (CCI) The CCI ordered that no prima facie case of violation of Competition Act is found and closed
the matter. Subsequently, Shubham Sanitaryware filed an Appeal against the said Order of CCI before COMPAT but
said appeal was dismissed by COMPAT. Thereafter, Shubham Sanitaryware filed an appeal before Supreme Court
against the order of COMPAT and the matter is subjudice,

Quistanding dues to small scale undertakings or any other creditors
As of 31 March, 2019 the total trade payables of our Company, on a restated consolidated basis, were Rs. 17,031.74
lakhs. In terms of the Materiality Policy, our Board considers such creditors ‘material’ o whom the amount due exceeds

5 (five) per cent of the restated consolidated trade payables of our Company, i.e. Rs. 851.39 lakhs, as of 31 March, 2019,

The details of outstanding dues to creditors, as on 31 March, 2019, are as follows:

Particulars No. of creditors Amount due (Rs. in Lakh)
Micro, small or medium enterprises 182 2,504.62
Material creditors l 9,440,06
Other Creditors 854 5,087.07
Total 1037 17,031.74

There are no overdues (net basis) to any of our material creditors.

For complete details about outstanding dues to creditors of our Company, please see section titled “Financial
Statements” on page 96.

MATERIAL DEVELOPMENT AFTER THE DATE OF LAST RESTATED CONSOLIDATED FINANCIAL
STATEMENTS AS ON 31 MARCH, 2019

Except as given below, in the opinion of our Board, there have not arisen since the date of last Restated Consolidated
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Financial Statements as on 31 March, 2019, any circumstances that materially or adversely affect or are jikely to affect
our profitability taken as a whole or the value of our assets or our ability to pay our material liabilities within the next
twelve months

e The National Company Law Tribunal, Kolkata bench, vide its order dated 26 June, 2019 approved the
Composite Scheme of Arrangement amongst HSEL Limited, Somany Home Innovation Limited and Brilloca
Limited and their respective sharcholders and creditors under sections 230 To 232 read with section 66 and
other applicable provisions of the Companies Act, 2013.

e Our Board of Directors was reconstituted and KMPs were appointed on 14 September, 2019 and §7 September,
2019 respectively.

o In-principle approvai for listing of 7,22,96,395 equity shares of Rs. 2/- each of the Company received from
National Stock Exchange of India Limited on 11 October, 2019.

e In-principle approval for listing of 7,22,96.395 equity shares of Rs. 2/- each of the Company received from BSE
Limited on 13 December, 2019.

e SEBI granted relaxation under Rule 19(2)(b} of the Securities Contracts (Regulation) Rules, 1957 vide its tetter
dated 08 November, 2019,

e Hintastica Private Limited was incorporated on 14 November, 2019 as a wholly owned subsidiary of the
Company.

e  QOur Company has launched two new products, i.e, a new range of Hindware Alr Purifier in November 2019 and
Hindware Snowcrest Ceiling fans in December 2019,
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GOVERMMENT APPROVALS

Pursuant to the Schenie becoming effective (i.e. from 05 August, 2019) with effect fiom the Appointed Date, all permils,
licenses, pernmissions, approvals, consents, municipal - permissions, benefits, registrations, rights, entitfements,
certificates, clearances, authorities, allotments, quotas, no-eljection certificates, trademarks, irademark applicaiions,
irade names and other intellectial properiy rights, conracts, tenancies, dagreements, mentorandim of rm(/ersl(;ln(l'fng,
leases, leave and licenses, bids, tenders, expressions of interest, leiters of intent, commitiments {including to clients and
other third parties), hire purchase arrangements, assignments, grants, engagements, powers of altorney, other
arvangements, undertakings, deeds, bonds, insurance covers and claims, clearances, income tax benefits and exemptions,
and all other benefiis, privileges, interests in connection with or relating 1o the CPDM Undertaking and the Retail
Undertaking of HSIL Limited (Demerged Company), shall stand transferved to and vested in or shall be deemed io be
transferred to and vested in owr Company as i the same were originally given or lssued to or execuied in favour of our
Company, and the rights and benefits under the same shall be available to onr Company,

Material licenses and approvals obtained by our Company:

A. Coerporate Approvals

i. Certificate of incorporation dated 28 September, 2017 issued to our Company by the Registrar of
Companies (RoC).

B. Approvals from Tax Authorities
i. The permanent account number of our Company is AAZCS2853D.
ii.  The tax deduction account number of our Company is CALS41006A
iii. A state-wise break down of the goods and services tax registration number of our Company is as follows:

5, No State GSTIN

1. Delhi 0TAAZCS2853DIZY
2, Gujrat 24AAZCS2853D172
3. Haryana 06AAZCS2853D120
4. Karnataka 29AAZCS2853D1ZS
5. Madhya Pradesh 23AAZCS2853D273
6. Punjab 03AAZCS2833D1Z6
7. Rajasthan 08BAAZCS2833D27V
8. Telangana 36AAZCS2833D1ZX
9. Uttar Pradesh 09AAZCS2853D1ZU
10. | Assam 18AAZCS2853DI1ZV
I1. | Bihar I0AAZCS2853DEZB
12. | Gujrat 24AAZCS2853D271
13. I Haryana 06AAZCS2853D2Z7
i4. | Karnataka 29AAZCS2853D27R
I5. i Madhya Pradesh 23AAZCS2853D174
16. | Maharashtra 2TAAZCS2853D1ZW
17. | Punjab 03AAZCS2853D275
18. | Rajasthan 0BAAZCS2853D1ZW
9. | Tamif Nadu 33AAZCS2853D1273
20. | Telangana 306AAZCS2853D2ZW
21, [ Uttar Pradesh 00AAZCS2853D2ZT
22. | West Bengal [QAAZCS2853DIZT

Note: GSTIN from s.no. I to 9 belongs to CPD while s.no. 100 22 belongs to Retail Division.

C. Other Approvals

Our Company is required to obtain various approvals and licenses under various laws, rules and regulations in
order to carry on the business in [ndia. These include, among others:

i.  Trade license from the relevant Municipalities/Municipal Corporations.

ii. Registrations under refevant Shops and Establishment Legislations of various states where our retail
stores and showrooms are located, ey -
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iii.

i,
vil.

Registration under Employees’ Provident Fund and Miscellaneous Provisions Aci, 1952 and Employee

State lnsurance Act, 1948 for our Company.

The Public Performance Licence for copyrighted music (sound recording) issued by Phonographic

Performance Limited.

Professional tax registration certificate under Municipal Corporation.

BEE - Bureau of Energy Efficiency.
BIS - Bureau of Indian Standards.
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REGULATORY AND STATUTORY DISCLOSURES
Authority of Listing

The Hon’ble National Company Law Tribunal, Kolkata Bench vide its order dated 26 June, 2019 (certified copy
received by the Company on 24 July, 2019) has approved the Composite Scheme of Arrangement amongst HSIL
Limited, Somany Home [nnovation Limited and Brilloca Limited and (heir respective shareholders and creditors for (i)
Demerger of the CPDM Undertaking and the Retail Undertaking from the HSIL Limited {(Demerged Company) and
transfer and vesting ol each of them, as a going concern, to Semany Home Innovation Limited {Resulting Company 1)
and (ii) Demerger of the BPDM Undertaking from the HSIL Limited (Demerged Company) and transfer and vesting of
the same, as a going concern, to Brilloca Limited (Resulting Company 2) under sections 230 to 232 read with section 66
and other applicable provisions of the Companies Act, 2013, For more details relating to the Scheme, please refer to
section titled "Scheme of Arrangement” on page 75 of this Information Memorandum. The equity shares of our
Company issued pursuant to the Scheme shall be listed and admitted to trading on BSE and NSE. Such listing and
admission for trading is not auwtomatic and is subject to fulfillment by the Company of the criteria of BSE and NSE and
also subject to such other lerms and conditions as may be prescribed by BSE and NSE at the time of application by our
Company seeking listing. Our Company has received no objection from BSE and NSE in relation to listing of Equity
Shares issued pursuant to the Composite Scheme of Arrangement vide their letter no. DCS/AMAL/PB/R37/1101/2017-
18 dated 24 April, 2018 and NSE/LIST/14158 dated 23 April, 2018 respectively.

The Company has received In-principle approval for listing of its Equity Shares on BSE and NSE vide their letter no.
DCS/AMAL/SD/1P/1628/2019-20 dated 3 December, 2019 and NSE/LIST/15 dated 1t October, 2019 respectively.
Further, the Company has also received the relaxation under Rule 19 (2) (b) of SCRR from SEBI vide their letter no.
CFD/DIL2Z/ADM/AB/P/2019/29592 dated 08 November, 2019 for listing of the Equity Shares of Somany Home
[movation Limited on Stock Exchanges,

Eligibility Criteria

There being no initial public offering or rights issue, the eligibility criteria in terms of Chapter 11 and {1f of the SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 are not applicable; however, SEBI vide its circular no,
CFDY/DIL3/CIR/2017/21 dated March 10, 2017 as amended from time to time, if any, has subject to certain conditions
permitted unlisted issuer companies to make an application for relaxing from the strict enforcement of Rule 19 (2) (b) of
SCRR, as amended, Our Company has submitted this Information Memorandum, containing information about itself,
making disclosure in line with the disclosure requirement for public issues as applicable to BSE and NSE for making the
said Information Memorandum available to pubtic through websites viz. www.bseindia.com and www.nseindia.com. Our
Company has made the said Information Memorandum available on its website www.shilgroup.com. Our Company will
publish an advertisement in the newspapers containing details as per the above mentioned circular. The advertisement
witl draw specific reference to the availability of this Information Memorandum on its website.

Prohibition by SEBI
The Company, its directors, its promoters and promoter group, other companies promoted by the promoters and
companies with which the Company’s directors are associated as director have not been prohibited from accessing the

capital market under any order or direction passed by SEBL

Further, none of the directors of the Company are associated with the securities market in any manner, and SEBI has not
initiated any action against any entity, with whom the directors of the Company are associated.

Compliance with Companices (Significant Beneficial Ownership) Rules, 2018

Our Company, Promoters, Promoter Group is in compliance with the Companies {Significant Beneficial Ownership)
Rules, 2018.

Fugitive Economic Offences

None of our Promoters or Divectors is declared a fugitive economic offender under section 12 of the Fugitive Economic
Offenders Act, 2018. :
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Willful defaulter by Reserve Bank of India

The Company, its promoters, its promoter group, the refatives (as per the Companies Act, 2013} of Promoters and other
companies promoted by the Promoters are not identified as willful defaulters by Reserve Bank of India or oiner
authorities.

Disclaimer Clause - BSE

As required, a copy of Draft Scheme was submitted to BSE. BSE has vide its letter dated April 24, 2018 granted its
observations on the Scheme under Regulation 37 of the SEBI (LODR) Regulations and by virtue of that approval, the
BSE’s name is included in this Information Memorandum as one of the Stock Exchanges on which the Company’s
securities are proposed to be listed.

Disclaimer Clause — NSE

As required, a copy of Draft Scheme was submitied to NSE. NSE has vide its leiter daed April 23, 2018 graated its
observations on the Scheme under Regulation 37 of the SEBI (LODR) Regulations and by virtue of that approval, the
NSE’s name is included in this Information Memorandum as one of the Stock Exchanges on which the Company’s
securities are proposed to be listed.

General Disclaimer from the Company

The Company accepts no responsibility for statements made otherwise than in this Information Memorandum or in the
advertisements published in terms of SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended from
time to time, if any, or any other material issued by or at the instance of the Company. Anyone placing reliance on any
other source of information would be doing so at his or her own risk. All information shail be made available by the
Company to the public and investors at large and no selective or additional information would be available for a section
of the investors in any manner.

Jurisdiction

Exclusive jurisdiction for the purpose of this Information Memorandum is with the competent courts/authorities in
Kolkata, West Bengal, India.

Filing
Copy of this Information Memorandum has been filed with BSE and NSE.
Listing

Application has been made to BSE and NSE for permission for listing and trading in and for an official quotation of the
Equity Shares of the Company. The Company has nominated NSE as the Designated Stock Exchange for the aforesaid
listing of shares. The Company shall ensure that all steps for the completion of necessary formalities for listing and
commencement of trading at all the Stock Exchanges mentioned above within such period as approved by SEBI.

Demat Credit

The Company has executed tri-partite Agreements with CDSL and NSDL dated 14 August, 2019 and Ol February, 2019,
respectively, for admitting its securities in demat form. The ISIN allotted to the Company’s Equity Shares is
INEOSANOQ1011, Shares have been allotted on 23 August, 2019 and credited to the demat accounts of those shareholders
who were holding shares in HSIL Limtied in demat form as on the Record Date i.e., 20 August, 2019. The demat shares
have been credited to the demat accounts of the shareholders by CDSL and NSDL on 30 August, 2019 and 20
September, 2019 respectively,

Dispatch of share certificates
Pursuant to the Scheme, the Company has on 23 August, 2019, issued and allotted Equity Shares to eligible shareholders

of HSIL Limited on the Record Date i.e., 20 August, 2019 in demat form, to those shareholders holding shares of HSIL
Limited in demat form as on Record Date. As per the Companies (Prospectus and Allotment of Securities) (Third
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Amendment} Rules, 2018, the company s required to issue securities in dematerialized form only and the Company had
also undertalken by way of afTidavit dated February 0F, 2019, submitted to Regional Director, Eastern Region, Ministry
of Corporate Affairs, in respect of the Scheme, to issue shares only in dematerialized form. Aecordingly, the Company
was unable to allot shares fo those shareholders holding shares in physical form due to aforementioned regulatory
reasons.

In respect of those sharcholders who were holding shares in HSIL Limited in Physical form as on the Record Date
i.e., 20 Auwgust, 2019, the Company has transferred the relevant shares allotied to these physical shareholders in
the Suspense Account of the Company maintained with CSDL on 06 December, 2019, as per the direciion/advise
issued by SEBL We further confirm/underiake that as soon as the physical shareholders of H5{L Limited
dematerialize his/her physical shares, we shall immediately credit the cligible shares of our Company into demat
account of such physical shareholders of HSIL Limited out of suspense account as mentioned above,

Consent

Our Company has obtained consent from our Directors, Statutory Auditor, Legal Advisor and Registrar & Share Transfer
Agent,

Expert Opinions

Save as stated elsewhere in this Information Memorandum, we have not obtained any expert opinions.

Previous Public or Rights Issue

The Company has not made any Public Issue or Rights Issues since incorporation,

Capital Issue in the last 3 years

Neither the Company, nor any listed Group Company has made any capital issue during the last 3 years.

Commission and Brokerage on previous issues

Since the Company has not issued shares to the public in the past, ro sum has been paid or is payable as commission or
brokerage for subscribing to or procuring or agreeing to procure subscription for any of the Equity Shares since its
inceptiott.

Promise vis-a-vis Performance

This is for the first time the Company is getting listed on the Stock Exchange.

Outstanding Debenture or Bonds and Redeemable Preference Shares and Other Instruments issued by the
Company

There are no outstanding debentures or bonds or redeemable preference shares or other instruments issued by the
Company.

Stock Market Data for Equity Shares of the Company

Equity shares of the Company are not listed on any stock exchanges. The Company is seeking approval for listing of
shares through this Information Memorandum.

Disposal of Investor Grievances

Maheshwari Datamatics Private Limited is the Registrar and Transfer Agent of the Company to accept the
documents/requests/complaints from the investors/shareholders of the Company. All documents are received at the
inward depariment, where the same are classified based on the nature of the queries/actions to be taken and coded
accordingly, The documents are then electronically captured before forwarding to the respective processing units. The
documents are processed by professionally trained personnel. The Company/RTA has set up service standards for each of
the various processes involved such as effecting the transfer/dematerialization of securities/change of address ranging
from 3-7 days.
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Ms. Payal M Puri, Company Secretary & Compliance Officer of the Company is vested with responsibility ol addressing
the Investor Grievance in coordination with Registrar & Transfer Agents.

Mame and Coniact Address of the Company Secretary and Compliance Officer:

Ms. Payal M Puri

Company Secretary & Compliance Officer

301-302, 3" Floor, Park Centra, Sector 30, NH-8, Gurugram - 122001
Tel;+91-124-4779200

Email: payal@hindware.co.in

Website: www.shilgroup.com

Change in auditors since incorporation

M/s. Lodha & Co., Chartered Accountants (Firm Reg. No. 301051E), were appointed as Statutory Auditors of our
Company since incorporation.

Except as above, there has been no change in the Auditors of our Company since its incorporation.

Capitalisation of reserves or profits
Our Company has not capitalised reserves or profits since incorporation.

Revaluation of assets
Our Company has not revalued its assets since incorporation.
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SECTION Viti- OTHER INFORMATION
MAIN PROVISIONS OF THE ARTICLES OF ASS0CIATION
Unless the context otherwise requires words or expression contained in these Articles shall bear the same

meaning as in the Act or any statutory modification thereof in force at the daie at which the Aiticles become
binding on the Company.

The marginal notes hereto are inserted for convenience and shall not affect the construction hereof and in these
presents, unless there be something in the subject or context inconsistent therewith :-

“Act” means the Companies Act, 2013, read with the rules framed thereunder and includes where the context
so admits, any re-enactment or statutory modification thereof, for the time being in force;

“Board of Directors” or “The Board” in relation to Company, means the collective body of the Directors of the
Commpany.

“Committee” shall mean a Committee of Divectors constituted by the Board;

“Company” means SOMANY HOME INNOVATION LIMITED.

“Directors” mean the Directors appointed to the Board of the Company.

“Financial Statement”, in relation to the Company, includes —

(i} a balance sheet as at the end of the financial year;

(ii} a profit and loss account for the financial year;

(iii) cash flow statement for the financial year;

(iv) a statement of changes in equity, if applicable; and :

(v) any explanatory note annexed to, or forming part of, any document referred to in sub-clause (i) to sub-

clause {iv) above.

“Independent Director” shall have the same meaning as ascribed to it under sub section 6 of Section 149 of the
Act;

“Key Managerial Personnel” shall refer to key managerial personnel as defined in Section 2(51) of the Act.

“Managing Director” means a director who, by virtue of these Articles or an agreement with the company or a
resolution passed in its general meeting, or by its Board of Directors, is entrusted with substantial powers of
management of the affairs of the Company and includes a Director occupying the position of managing

director or joint managing director, by whatever name called.

“Members” means duly registered Shareholders from time to time of the Company and shall include beneficial
owners whose names are entered as beneficial owners in the records of the Depository (ies).

“Office” means the Registered Office for the time being of the Company.
“Proxy” includes an Attorney duly constituted under a Power of Attorney.
“Register” means the Register of Members to be kept pursuant to Section 88 of the Act.

“Registrar” means the jurisdictional Registrar of Companies, of the state where the registered office of the
Company is situated.

“Seal” means the Comumon Seal which has been adopted by of the Company, if any.

“These Articles” means these Articles of Association as from time to time altered from time to time by Special
Resolution.

“Whole-time Director” means a Director who has been appointed a Whole-time Directorfor the time being of
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{5} Notwithstanding anything contained in the Act or these Articles, where the Securities are dealt with in or by a

(6)

(N

{8)

9)

depository, the Company shall intimate the details of allotment of relevant Seccurities to the depository
immediately on allotment of such Securities.

Nothing confained in the Act or these Articles regarding the necessity of having distinctive numbers for
Securities issued by the Company shall appty to Securities held with a depository.

The register and index of Beneficial Owners maintained by a depository under the Depositories Act shall be
deemned to be the register and index of members and other Security holders for the purposes of these Articles.

(a) Notwithstanding anything to the contrary contained in the Act or these  Articles, a depository shall be
deemed to be the registered owner for the purpose of effecting transfer of ownership of Security on
behalf of the Beneficial Owner,

(b} Save as otherwise provided in (a) above, the depository as the registered owner of the Securities shall not
have any voting rights or any other rights in respect of the Securities held by it.

(¢} Every person holding Securities of the Company and whose name is entered as the Beneficial Owner in
the records of the depository shall be deemed to be a member of the Company. The Beneficial Owners
of Securities shall be entitled to all the rights and benefits and be subject to all the liabilities in respect
of their Securities which are held by the depository.

Notwithstanding anything in the Act or these Articles to the contrary, where Securities are held in a depository,
the records of the Beneficial Ownership may be served by such depository on the Company by means of
electronic mode or by delivery of floppies or discs.”

Lien

The Company shall have a first and paramount lien upon all the shares not being fully paid up registered in the
name of each member (whether solely or jointly with others) and upon the proceed of sale thereof for moneys
called or payable at a fixed time in respect of such shares whether the time for the payment thereof shall have
actually arrived or not and no equitable interest in any share shall be created except upon the footing and
condition that Article 11 hereof is to have full effect. Such lien shall extend to all dividends from time to time
declared in respect of such shares. Unless otherwise agreed, the registration of a transfer of shares shall operate
as a waiver of the Company’s lien, if any, on such shares,

For the purpose of enforcing such lien the Board may sell the shares subject thereto in such manner as it thinks
fit, but no saie shall be made until such time for payment as aloresaid shall have arrived and until notice in
writing of the intention to sell shall have been served on such member, his executor or administraior or his
Committee, curator bonis or other legal representative as the case may be and default shall have been made by
him or them in the payment of the moneys called or payable at a fixed time in respect of such shares for seven
days after the date of such notice.

The net proceeds of the sale under Article 33 hereof shall be received by the Company and applied in or
towards payment of such part of the amount in respect of which the lien exists as is presently payable, and the
residue, if any shall (subject to a like lien for sums not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the date of the sale.

Upon any sale for enforcing a lien purported exercise of the powers herein before given, the Board may
appoint soine person to execute an instrument of transfer of the shares sold and cause the purchaser’s name to
be entered in the Register in respect of the shares sold, and the purchaser shall not be bound to see to the
regularity of the proceedings, nor to the application of the purchase money, and after his name has been
entered in the Register in respect of such shares the validity of the sale shall not be impeached by any person,
and the remedy of any person aggrieved by the sale shall be in damages only and against the Company
exclusively.

Where any shares under the powers in that behalf herein contained are sold by the Board and the Certificate in
respect thereof has not been delivered up to the Company by the former holder of such shares, the Board may
issue @ new certificate for such shares distinguishing it in such manner as it may think fit, from the certificate
not so delivered up.
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Calls on Shares

The Board may from time to time subject to the terms ont which any shares may have been issued, and subject
to the provision of Section 49 of the Act, make such cails as the Board thinks fif upon the members in respect
of all moneys unpaid on the shares held by them respectively, and not by the conditions of allotment thereof
made payable at fixed times, and each member shall pay the amount of every call so made on him to the
person and at the times and places appointed by the Board. A calt may be made payable by installments and
shall be deemed to have been made when the resolution of the Board authorising such call was passed.

Not less than fourteen days’ notice of any call shall be given specifying the time and place of payment and {o
whom such call shall be paid.

[f the sum payable in respect of any call, or installment be not paid on or before the day appointed for payment
thereof, the person from whom sum is due for the time being of the share in respect of which the call shall
have been made or the instaliment shalt be due shall pay interest for the same at rate of 24 per cent per annum
from the day appointed for (he payment thereof to the time of the actual payment or at such lower rate (if
any) as the Board may determine.

The Board shall be at liberty to waive payment of any such intevest either wholly or in part.

If by the terms of issue or allotment of any share or otherwise any amount is made payable at any fixed time or
by installments whether on account of the nominal value of the shares or by way of premium, every such
amount shall be payable as if it were a call duly made by the Board and of which due notice had been given,
and all the provisions herein contained in respect of calls shall relate to such amount accordingly.

On the trial or hearing of any action or suit brought by the company against any member or his representatives
to recover any debt or money claimed to be due to the Company in respect of his shares, it shall be sufficient
to prove that the name of the defendant is, or was, when the claim arose on the Register as a member in respect
of the number of shares in relation to which such claim is made, and that the amount claimed is not entered as
paid in the books of the Company and it shall not be necessary to prove the appointment of the Board who
made any call, nor that a quorum was present at the meeting of the Board at which any call was made nor that
the meeting at which any call was made was duly convened or constituted, nor any other matter whatsoever
but the proof of the matters aforesaid, shatl be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any member willing to advance the same, all or any part of the
money due upon the shares registered in his name beyond the sums actually called for, and upon the money so
paid or satisfied in advance, or so much thereof as from time to time exceeds the amount of the calls then
made upon the shares in respect of which such advance has been made, the Company may pay interest at such
rate not exceeding 12 percent per annum as the member paying such sum in advance and the Board agree upon
Money so paid in excess of the amount of calls shall not rank for dividend or participate in the profits of the
Company. The Board may at any time repay the amount so advanced upen giving to such member not less
than three months’ notice in writing.

A call may be revoked or postponed at the discretion of the Board.

Transfer of Shares

(1) Save as provided in Section 56 of the Act, no transfer of a share shall be registered unless a proper instrument

of transfer duly stamped, dated and executed by or on behalf of the transferor and by or on behalf of the
transferee has been delivered to the Company together with the certificate, or if no such certificate is in
existence, the letter of allotment of the share, The transferor shall be deemed to remain the holder in respect of
such share until the name of the transferee is entered in the Register in respect thereof.

(2) Where an instrument of transfer of shares of the Company has been delivered to the Company for registration

and the transfer of such shares has not been registered by the Company, it shall comply with the provisions of
Section 126 of the Act in respect of the dividend, rights shares and bonus shares in relation to such shares.

Application for the registration of the transfer of a share may be made either by the transferor or the transferee,
provided that where such application is made by the transferor, no registration shalf in th {__‘.case of a partly paid
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the Company and includes a Director who is in the whole-time employment of the Company.

“In writing" and “written” includes printing, lithography and other modes or representing or reproducing
words in a visible form.

Words importing the singular number also include the plural number and vice versa.

Words importing the masculine gender also include the feminine gender and vice versa,

Words importing persons include corporations,

Share capital and variaiion of rights

(i) Subject to the provisions of the Act and of these Articles, the shares shall be under the control of the Board
who may alloi or otherwise dispose of the same to such person(s} on such terms and conditions, and at such
times, as the Board thinks fit either at par or at a premiuvm and for such consideration as the Board thinks fit.
Provided that the options or right to call of shares shall not be given to any person or persons without the
sanction of the Company in general meeting.

(ii) The Company may pursuant to Section 40 of the Aci pay commission and brokerage as provided in the said
Section,

(ili) Except for the purpose of issuance of sweat equity shares (as provided under Section 54 of the Act), the
Company shall not issue shares at a discount.

(iv) If, by the terms of issue or allotment of any share, any amount whether in respect of the share or any premium
thereon is made payable on allotment or at any fixed time or by installment, such amount shall when due, be
paid to the Company by the member registered in respect of the share ar by his executor or administrator or
other legal representative.

(v) Members who are registered jointly in respect of a share shall be severally as well as jointly liable for the
payment of all installments and calls due in respect of such share,

(vi) Save as herein otherwise provided, the Company shall be entitled to treat the member registered in respect of
any share as the absolute owner thereof and accordingly shall not, except as ordered by a Court of competent
jurisdiction, or as by statute required, be bound to recognize any equitable or other claim to or in such share
on the part of any other person.

(vii} Shares may be registered in the name of any person, company or other body corporate. Not more than three
persons shall be registered jointly as members in respect of any share.

The certificates of title to shares and duplicates thereof when necessary shall be issued under the Seal, if any,
of the Company or signed by two Directors or by a Director and the Company Secretary ot person authorized
by the Board in this regard, in compliance with the relevant provisions of the Act.

Every member shall be entitled free of charge to one certificate for all the shares of each class registered in his
name, o, if the Board so approves to several certificates each for one or more of such share, but in respect of
each additional certificate which does not comprise shares in lots of market unit of trading the Company shall
at its option be entitled to charge a fee of Rs. 2/~ or such other sum as the Board may determine. Save as
provided by Section 56 of the Act the Company shall within two months after the date of the allotment of any
of its shares and on surtender to the Company of its letter making the allotment or of its fractional certificates
of requisite value (except in the case of issue of bonus sharves or in the case of issue against letters of
acceptance or of renunciation), within one month after an application for registration of the transfer of any
such shares and within a period of six months from the date of aliotment of debentures, as the case may be,
deliver in accordance with the procedure laid down in Section 20 of the Act, the certificates of such shares or
debentures allotted or transferred. The Company shall within 30 days of receipt of an application for
subdivision, consolidation, renewal or exchange of any of its shares, as the case may be, complete and have
ready for delivery, the certificates for such shares. Every certificate of shares shall specify the number and
denoting numbers of the shares in respect of which it is issued and the amount paid up thereon. The Company
shall not be bound to issue more than one certificate to members registered jointly in respect of any share and
delivery of a certificate to one of such members shall be sufficient delivery to all such members. shall not be
bound to issue more than one certificate to members registered jointly in respect of any share and delivery of'a

certificate to one of such members shall be sufficient delivery to all such member:
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If a certificate of any share be surrendered to the Company for sub-division or consolidation or if any
cerlificate be worn out, defaced, mutilated, torn, old or decrepit or where the pages on the reverse of any
certificate for recording transfers have been fully utilized then, upon production thereof to the Board, the
Board may order the same to be cancelled and may issue a new certificate in licu thereof, and if any certificate
be lost or destroyed then upon proof thereol to the satisfaction of the Board and on such terms as to indemnity
as the Board may deem adequate being given, a new ceriificale in licu thereof shall be given to the party
entitled to the share to which such lost or destroyed certificate shall relate,

For every certificate issued under this Atticle (except when issued on a sub-division or consolidation of share
certificates into lots of the market unit or in replacement of those which are old, decrepit, mutilated or worn
out or where the pages on the reverse for recording transfers have been fully utilised), there shall be paid to the
Company a sum of Rs. 50/- or such other sum as the Board may determine.

Notwithstanding anything contained in these Articles, the Board may refuse any application for sub-division
or consolidation of number of share or of certificates for shares into denomination of less than 50 Equity
Shares or tess.than 5 Preterence Shares, as the case may be, except where such sub-division or consofidation is
required to be made for compliance with any law or statutory regulation or order or an order or a decree of a
competent court. Provided nevertheless that the Board may, at its discretion and in exceptional circumstances
and for avoiding any hardship or for any just and sufficient cause{on each of them the decision of the Board
shall be final and conclusive) accept any application for sub-division or consolidation of number of shares or
of cettificates for shares into denomination of less than 50 Equity Shares or 5 Preference Shares, as the case
may be of the Company.

For the purpose of this Article:
“Beneficial Owner” means a person or persons whose name is recorded as such with a Depository; “SEBI”
means the Securities and Exchange Board of Tndia established under the SEBT Act;

“Depository” means a company formed and registered within the meaning of Act, and which has been granted
a Certificate of registration to act as a depository under the SEBI Act;

“Depositories Act” means the Depositories Act, 1996 or any statutory modification or re-enactment thereof,
“Registered Owner” means a Depository whose name is entered as such in the records of the Company;

“SEBI Act” means the Securities and Exchange Board of india Act, 19920r any statutory modification or re-
enactment thereof '

“Security” means such security as may be specified by the SEBI from time to time.

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialise/
rematerialise its Securities and to offer Securities in the dematerialised form pursuant to the Depositories Act.

Every person subscribing to Securities offered by the Company shall have the option to receive Security
certificates or to hold the Securities with a depository. Such a person who is the Beneficial Owner of the
Securities can at any time opt out of a depository, if permitted by law, in respect of any Security in the
manner provided by the Depositories Act, and the Company shall, in the manner and within the time
prescribed, issue to the Beneficial Owner the required certificates of Securities.

If a person opts to held his Security with a depository, the Company shall intimate such depository the details
of allotment of the Security, and on receipt of the information, the depository shall enter in its record, the
name of the allottee as the Beneficial Owner of the Security.

All Securities held by a Depository shall be dematerialised and shalt be in fungible form. No certificate shall
be issued for the Securities held by the depository. Nothing contained in Section 89 of the Act shall apply to a
depository in respect of the Securities held by it on behalf of the Beneficial Owners.

(4) Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of Securities effected by a

transferor and transferee, both of whom are entered as Beneficial Owners in the records of a depository.

178




22

share be effected unless the Company gives notice of the application to the transferee in the manner prescribed
by Section36 of the Act, and subject to the provisiouns of these Articles the Company shall, unless objection is
made by the transferee within two weeks from the date of receipt of the notice, enter in the Register the name
of the transferee in the same manner and subject to the same conditions as if the application for registration of
the transfer was made by the transferee,

I, The instrument of transfer of any shares shall be in the prescribed form and in accordance with the provisions
of Section 56 of the Act,

2. Every instrument of transfer shall be lefi at the Office for registration, accompanied by the cerfificate of the
share related to the instrument of transfer or if no such certificate is in existence, by the letter of allotment of
the share and such other evidence as the Board may require to prove the title of the transferor or his right to
transier the share. Every instrument of transfer which shall be registered shall be retained by the company,
but any instrument of transfer which the Board may refuse to register shall be returned to the person
depositing the same.

L)

il the Board refuses to register the transfer of any share, the compauny shall, within 30 days trom the date on
which the instrument of transfer was lodged with the company, send to the transferee and the transferor
notice of the refusal.

4. The Board may or may not charge a fee not exceeding Rs. 2/- for the regisiration of each transfer, grant of
probate, grant of letters of administration, certificate of death or marriage, power of attorney or other
instrument. Such fee, if required by the Board shall be paid before the registration thereof.

5. 'The executor or administrator of a deceased member or the holder of other legal representation (not being one
of several registered joint holders) shall be the only person recognised by the company as having any title to
the share registered in the name of such member, and in case of the death of any one or more of the registered
joint holders of any share, the survivor shall be the only person recognised by the company as having any title
to or interest in such share, but nothing herein contained shall be taken to release the estate of a deceased
member from any liability on the share in respect of which he is registered jointly with any other person.
Before recognising any executor or administrator or other person the Board may require him to obtain a grant
of probate or letiers of administrator or other legal representation, as the case may be, from a competent
Court in India and having effect in the place where the Office is situated. Provided nevertheless that in any
case whete the Board in its absolute discretion thinks fit, it shall be lawful for the Board to dispense with the
production of probate or letters of administration or such other legal representation upon such terms as to
Indemnity or otherwise as the Board or Committee thereof, in its absolute, may consider adequate.

{1) Subject to the provision of Sections 58 and 39 of the Act, the Board, without assigning any reason for such
refusal, may, within |5 days from the date on which the instrument of transfer or the intimation of
transmission, as the case may be, was delivered to the Company, refuse to register any transfer of or the
transmission by operation of the law of the right to a share which the Board does not approve. Provided that
registration of a transfer of shares shall not be refused on the ground of the transferor being either alone or
jointly with any other person or persons indebted to the company on any account whatsoever except a lien on
the shares.

(2) Without prejudice to the provisions of Article [9(1) hereof the Board may not accept any application for
registration of transfer of less than 50 Equity Shares or less than 5 Preference shares of the Company,
provided that the foregoing shall not apply to:

a)  atransfer of Shares made in pursuance of any law or statutory Regulation or order or an order or a decree of a
competent court;

b)  a single transfer by a member holding less than 50 Equity Shares or [ess than 5 Preference Shares of the
Company, as the case may be, of all the Shares so held by him to one or more transferees ;

¢) a transfer by a member holding less than 50 Equity shares or less than 5 preference Shares of the Company, as
the case may be to one or more transferees {subject to Article 12hereof) where after such transfer the
shareholding of the said transferee or transferees will not be less than 50 Equity Shares or less than 5
Preference Shares, as the case may be;
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a transter of not less than 50 Equity Shares or not less than 5 Preference Shares of the Company, as the case
may be, in the aggregate in favour of the same transferee by several transferors by two or more instruments of
transfer submitted together by the said transferee where the said instruments of transfer together relate to not
less than 50 Equity Shares or not less than 3 Preference Shares, as the case may be.

Provided nevertheless that the Board may at its discretion and in exceptional circumstances and for avoiding
any hardship or for any other just and sufficient cause {on which the Board's decision shall be final and
conclusive} accept any application for registration of transfer of less than 50 Equity Shares or fess than 5
Preference Shares of the Company,

Provided nevertheless that the Board may at its discretion and in exceptional circumstances and for avoiding
any hardship or for any other just and sufficient cause (on which the Board's decision shall be final and
conclusive) accept any application for registration of transfer of less than 50 Equity Shares or less than 5
Preference Shares of the Company.

Transmission of shares

Any committee or guardian, curator bonis or other legal curator of a lunatic, idiot or non-compos-tnentis
member or any person becoming entitled to or to transfer a share in consequence of the death or insolvency of
any member upon producing such evidence that he sustains the character in respect of which he proposes to
act under this Article or of his title as the Board thinks sufficient, may, with the consent of the Board or
Committee thereof (which the Board shall not be bound to give) be registered as a member in respect of such
share, or may, subject to the regulations as to transfer here in before contained, transfer such share. This
Article is hereinafter referred to as “The Transmission Article”.

(1) If the person so becoming entitled under the Transmission article shall elect to be registered as a member in

respect of the share himself, he shall deliver or send to the Company a notice in writing signed by him stating
that he so elects,

(2) If the person aforesaid shall elect to transfer the share he shall testify his election by executing an instrument of

transfer of the share.

(3) All the limitations, restrictions and provisions of these Articles relating to the right to transfer and the

registration of an instrument of transfer of a share shall be applicable to any notice or transfer as aforesaid as if
the death, lunacy or insolvency of the member had not occurred and the notice or transfer were a transter
signed by that member.

A person so becoming entitled under the Transmission Article to a share by reason of the death or insolvency
of a member shall, subject to the provisions of Section 123 of the Act, be entitled to the same dividends and
other advantages to which he would be entitled if he were the members registered in respect of the share
except that no such person shall before being registered as a member in respect of the share be entitled to
exercise in respect thereof any right conferred by membership in relation to meetings of the Company.

Provided that the Board may at any time give notice requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not complied with within ninety days, the Board may
thereafter withhold payment of all dividends, bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

A nominee, upon production of such evidence as may be required by the Board as per the relevant Laws and
subject as hereinafter provided, elect, either:

(1) To be registered himself/herself as holder of the share or debenture, as the case may be; or

(2) To make such transfer of the share or debenture, as the case may be, as the deceased shareholder or debenture

holder, could have made

(3) If the nominee elects to be registered as holder of the share or debenture, himselt‘herself, as the case may be,

he/she shall deliver or send to the Company, a notice in writing signed by hiin/her stating that he/she so elects
and such notice shall be accompanied with the death certificate of the deceased shareholder or debenture
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holder as the case may be;

{4y anominee shall be entitled to the same dividends and other advantages to which he/she would be entitled to, if

(B

he/she were the registered holder of the share or debenture except that he/she shall not, before being
registered as a member in respect of his/her share or debenture, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the Company.

Provided further that the Board may, at any time, give notice requiring any such person to elect either to be
registered himselifhersell or to transfer the shares or debenture, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other moneys payable oy
rights accruing in respect of such share or debenture, until the requirements of the notice have been complied
with.

Forfeitnre of shares

I any member fails to pay any call or installment on or before the day appointed for the payment of the same
the Board may at any time thereafter during such time as the call or installment remains unpaid, serve a notice
on such member requiring him to pay the same, together with any interest that may have accrued and all
expenses that may have been incurred by the Company by reason of such non-payment.

The notice shali name a day (not being less than fourteen days from the date of service of the notice) and a
place or places on and at which such catl or installment and such interest and expenses as aforesaid are to be
paid. The notice shall also state that in the cveni of non-payment at or before the time, and at the place
appointed, the shares in respect of which such call was made or installment is payable will be liable to be
forfeited.

[f the requisitions of any such notice as aforesaid be not complied with, any shares in respect of which such
notice has been given may, at any time thereafter, before payment of calls or installments, interest and
expenses, due in respect thereof, be forfeited by a resolution of the Board to that effect.

When any share shall have been so forfeited, notice of the resolution shall be given to the member in whose
name it stood immediately prior to the forfeiture and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the Register including Depository, but no forfeiture shall be in any manner be invalidated
by any omission or neglect to make such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company, and the Board may sell or
otherwise dispose of the same on such terms and in such manner as it thinks fiL.

(2) Where any share is so sold or disposed off by the Board and the certificate in respect thereof is not delivered up

to the Company by the former holder of such share, the Board may issue a new Certificate for such share
distinguishing it in such manner as it may think fit from the certificate not so delivered up.

The Board may at any time before any share so forfeited shall have been sold or otherwise disposed oft, annul
the forfeiture thereof upon such conditions as it thinks fit,

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, but
shall, notwithstanding such forfeiture remain liable to pay, and shall forthwith pay to the Company, all calls or
insiallments, interest and expenses, owing upon ot in respect of such shares at the time of the forfeiture,
together with interest thercon from the time of forfeiture, until payment at 12 per cent per annum and the
Board may enforce the payment thereof, or any part thereof without any deduction or allowance for the value
of the shares at the time of forfeiture, but shall not under any obligation to do so.

A duly verified declaration in writing that the declarant is a Director/Manager/Secretary of the Company, and
that certain shares in the Company have been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the shares. The
Company may receive the consideration given for the shares on any sale or disposal thereof and the receipt of
the Company for such consideration shall constitute a good discharge to the person making the payment. A
person appointed by the Board may execute an instrument of transfer in respect of the shares in favour of the
person to whom the shares are sold ot disposed oft and he shall thereupon be registered as the member in
respect of such shares and shall not be bound to see to the application of the purchase money, nor shall his title
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(a)

(b)

{c)

to such shares be effected by any irregularity’ or invalidity in the proceedings in reference to such forfeiture,
sale or disposition,

The provisions of Articles 23 to 30 hereof shall apply in the case of non-payment of any sum which, by the
terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value of a share
or by way of premium, as if the same had been payable by virtue of a call duly made and notified.

Alteration of capital

The Company in a General Meeting may from time to time alter the conditions of ils Memorandum of

Association s¢ as to:

consolidate and divide all or any of its share capital into shares of larger amount than iis existing shares;
Provided that no conselidation and division which results in changes in the voting percentage of members
shall take effect unless it is approved by the National Company Law Tribunal.

sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the Memorandum
so however, that, in the sub—divisien the proportion between tlie amount paid and the amount, il any, unpaid
on each reduced share shall be the same as it was in the case of the share from which the reduced share is
derived;

cancel any shares which at the date of the passing of the resolution, have not been taken or agreed te be taken
by any person and diminish the amount of its share capital by the amount, of the shares so cancelled.

The resolution whereby any share is sub-divided may determine that, as between the members registered in
respect of the shares resulting from such sub-division, one or more of such shares shall have some preference
or special advantage as regards dividend, capital, voting or otherwise over or as compared with the others or
other, subject, nevertheless, to the provisions of Sections 43, 47 and 48 of the Act.

The Company in a General Meeting may from time to time alter the conditions of its Memorandum of
Association to increase the capital by the creation of new shares of such amount as may be deemed expedient,

Except so far as otherwise provided by the conditions of issue or by these Articles, any capital raised by the
creation of new shares shall be considered part of the then existing capital of the Company and shall be subject
to the provisions herein contained with reference to the payment of calls and installments, transfer and
transimission, forfeiture, lien and otherwise.

If, owing to any inequality in the number of new shares to be issued, and the number of shares held by
members entitled to have the offer of such new share, any difficulty shall arise in the apportionment of such
new shares or any of them amongst the members such ditficulty shall, in the absence of any direction in the
resolution creating the shares or by the Company in General Meeting be determined by the Board.

The Company in General Meeting by Special Resolution, may from time to time reduce its capital and any
share premium account or capital redemption reserve account in any manner and with and subject to any
incident authorized and consent required by law.

Capitalisation of profits

Subject to the provisions of the Act, any general meeting may upon the recommendation of the Board reserve
that the whole or any part of the undivided profits of the company (which expression shall include any
premiums received on the issue of shares and any profits or other sums which have been set aside as a reserve
or have been carried forward without being divided) be capitalised and distributed amongst such of the
members as would be entitled to receive the same if distributed by way of dividend and in the same
propottions on the footing that they become entitled thereto as capital and that all or any part of such
capitalized amount be applied on behalf of such members in paying up in tull any unissued shares, debentures
or debenture-stock of the company which shall be distributed accordingly or in or towards payment of the
uncalled Hability on any issued shares, and that such distribution or payment shall be accepted by such

.. members in full satisfaction of their interest in the said capitalised amount. Provided that any sum standing to
“oth

e credit of as share premium account or a capital redemption reserve account may, for the purposes of this
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Arlicle, only be applied in paying up of unissued shares to be issued to members of the Company as fully paid
bonus shares.

Any general meefing may resolve that any surplus moneys arising from the realisation of any capital assets of
the Company or any investments representing the same, or any other undistributed profits of the Company not
subject to charge for income-tax, be distributed amongst the members on the footing that they receive the same
as capital,

For the purpose of giving effect to any resolution under the two last preceding Articles the Board may setile
any difficulty which may arise in regard to the distribution as it thinks expedient and in particular may issue
fractional certificates, and may fix the value for distribution of any specific assets, and may determine that
cash payments shall be made to any members upon the footing of the value so fixed in order (o adjust the
rights of alf parties and may vest such cash or specific assets in trustees upon such trusts for the persons
entitled to the dividend or capitalized funds as may seem expedient to the Board. Where requisite a proper
contract shall be filled in accordance with Section 39 of the Act, and the Board may appoint any person to sign
such contract on behalf of the persons entitled to the dividend or capitalized fund, and such appointment shall
be effective.

Buy-back of shares

Save as permitied by Section 67 of the Act, the funds of the Company shall not be employed in the purchase
of, or lent on the security of shares of the Company and the Company shall not give directly or indirectly, any
financial assistance whether by way of loan, guarantee, provision of security or otherwise for the purpose of or
in connection with any purchase of or subscription for shares in the company or any company of which it may,
for the time being, be a subsidiary. However, subject to and to the extent permissible in accordance with the
applicable provisions of the Act, including any statutory modification or amendment to or re—-enactment
thereof or guidelines issued by any statutory authorities, the Company shall have powers to purchase any of its
shares or othetwise whether ot not they are redeemable and may make the payment out of capital in respect of
such purchase, provided that, nothing herein contained shall be deemed to effect the provisions of Section 66
of the Act, whenever applicable.

General Meetings

In addition to any other meetings, general meetings of the Company shall be held within such intervals as are
specified in Section 96(1) of the Act and, subject to the provisions of Section 96(2) of the Act, at such times
and places as may be determined by the Board. Such general meeting shall be called an “Annual General
Meeting” and shall be specified as such in the notice convening the meeting. Any other general meeting of the
Company shall be called an “Extraordinary General Meeting”,

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall, on the requisition of
members pursuant to Section 100 of the Act proceed to convene an Extraordinary General Meeting in
accordance with the provisions of the said Section 100.

The Company shall comply with the provisions of Section 111 of the Act as to giving notice of resolutions and
circulating statements on the requisition of members.

Save as provided in Section 101 of the Act, not fess than clear twenty-one days’ notice shall be given of every
general meeting of the Company. Every notice of a meeting shall specify the place, date, the day and hour of
the meeting and shall contain a statement of the business to be transacted thereat. Where any such business
consists of special business as hereinafter defined there shall be annexed to the notice a statement complying
with Section 102 of the Act. Notice of every meeting of the Company shall be given to every member of the
Company, every director of the Company, to the auditor of the Company and to any person entitled to a share
in conseguence of the death or insolvency of a member in any manner hereinafter authorised for the giving of
notices to such petson.

The accidental omission to give any such notice to or the non-receipt by any member or other person to whom
it should be given shall not invalidate the proceedings of the meeting.
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Proceedings af general meetings

43 The ordinary business of an Annuat General Meeting shali be to receive and consider the Financial Statements
and the Reports of the Directors and of the Auditors, to appoint Directors in the place of those retiring by
rotation, to appoint Auditors and fix their remuneration and to declare dividends. All other business transacted
at an Annual Genperal Meeting and all business transacted at any other general meeting shall be deemed special
business.

44 Save as provided in Section 103 of the Act, no business shall be transacied at any general meeting unless a
gquorum of members is present at the meeting. Save as herein, otherwise provided such number of members
present in person shall be a quorum, as prescribed under the Act.

45 Any act or resolution which, under the provisions of these Articles or of the Act, is permitted or required to be
done or passed by the Company in General Meeting shall be sufficiently so done or passed if effected by an
ordinary resolution as defined in Section 114(1) of the Act unless either the Act or these Articles specifically
require such act to be done or resolution passed by a special resolution as defined in Section 114(2) of the Act.

46 1. The Chairman of the Board shall be entitled to take the Chair at every general meeting, If there be no such
Chairman or if at any meeting he shall not be present within fifteen minutes after the time appointed for
holding such meeting, or is unwilling to act, the members present shall choose another Director as Chairman
and if no Director be present or if all the Directors present decline to take the Chair, then the members present
shall, on a poli if properly demanded elect one of their members, being a member entitled to vote, to be
Chairman of the meeting,.

2. Every question submitted to a meeting shall unless a poll is demanded or voting is carried out electronically be
decided, in the case of an equality of voles by the Chairman of the meeting who shall have a casting vote in
addition to the vote to which he may be entitled as a member.

At any general meeting, unless a poll is duly ordered by the Chairman or voting is carried out electronically, a
declaration by the Chairman that the resolution has or has not been carried, or has or has not been carried
either unanimously, or by a particular majority, and an entry to that effect in the book containing the minutes
of the proceedings of the Company shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes cast in favour of, or against the resolution.

3. (1) Before or on the declaration of the result of the voting on any resolution a poll may be ordered to be taken by
the Chairman of the meeting of his own motion and shall be ordered to be taken by him on a demand made
in that behalf by any member or members present in person ot by proxy and holding shares in the Company:

(a) Which confer a power fo vote on the resolution not being less than one- tenth of the total voting power
in respect of the resolution, or
(b} On which an aggregate sum of not less than Rs. 5,00,000 or such higher amount as may be prescribed
has been paid up.

(2) A poll on a questicn of adjournment or on the election of a Chairman shall be taken forthwith. A poll on any
other question shall be taken in such manner and at such time and place as the Chairman of the meeting
directs and subject as aforesaid either at once or after an internal or adjournment or otherwise provided that
a poll demanded as aforesaid shall be taken at such time not being later than forty-eight hours from the time
when the demand was made. The result of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was taken.

(3) The demand for a poll may be withdrawn at any time.

(4) Where a poll is to be taken, the Chairman of the meeting shall appoint two scratineers, one at least of whom
shall be a member (not being an officer or employee of the Company) present at the meeting provided such
a member is available and willing to be appointed, to scrutinise the votes given on the poll and to report to
him thereon.

. 37(5) On a poll a member entitled to more than one vote, or his proxy or other person entitled to vote for him, as
., the case may be, need not, if he votes, use all his votes or cast in the same way all the votes he uses.
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The arder for a poll shall not prevent the continuance of a meeting for the transaction of any business other
than the question on which a poll has been ordered.

4, (1) The Chairman of General Meeting may with the consent of the Meeting at which a quorum is present and
shall if so directed by the meeting adjourn the same from time to time and from place to place, but no
business shall be iransacted at any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place.

(2} Save as provided in Section 103 of the Act, it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting,

Adjournment of meeling

47 Save as provided in Section 103, if within half-an-hour from the time appointed for the meeting a quorum be
not present, the meeting, if convened upon such requisition as aforesaid, shall be dissolved; but in any other
case it shall stand adjourned to the same day in the next week, at the same time and place, or to such other day
and at such time and place as the Board may decide by giving not less than three days’ notice and if at such
adjourned meeting a quorum be not present, those members who are present and not being less than two shall
be a quorum and may transact the business for which the meeting was called.

Voting rights
48 1. () Save as hereinafter provided, every member present in person or as a duly authorized representative of body
corporate, if he is not entitled to vote in his own right shall have one vote. However, every person present
Praoxy shall not have the right to speak at such meeting and shall not be entitled to vote except on a poll.

(2) Save as hereinafter provided, on a poll the voting rights of members shall be as specified in Section 47 of
the Act,

(3) Save as hereinafier provided the voting rights of the holders of the Preference Shares shall be in accordance
with the provisions of Section 47 of the Act.

(4) No company or body corporate shail vote by proxy so long as a resolution of its board of directors under the
provisions of Section 113 of the Act is in force and the representative named in such resolution is present at
the general meeting at which the vote by proxy is tendered.

{5) The Company shall provide to its members a facility to exercise their right to vote at general meeting by

electronic means as provided in Section 108 of the Act. A member may exercise his right to vote at any
general meeting by electronic means and the Company may pass any resolution by an electronic voting system
in accordance with the provisions of the Act and rules framed thereunder. The Company shall provide an
electronic voting platform for recording the votes of members and the number of votes polled in favor or
against, such that the entire voting exercised by electronic means gets registered and counted in an electronic
registry in a centralized server with adequate cyber security. The electronic voting process shall be conducted
in the manner laid down under the Act and rules framed thereunder.

49 1. Where a company or a body corporate (hereinafter called “member company”) is a member of the Company, a
person duly appointed by resolution in accordance with the provisions of Section 113 of the Act to represent
such member company at a meeting of the Company, shall not, by reason of such appointment, be deemed to be
a proxy, and the production at the meeting of a copy of such resolution duly signed by one director of such
member company and certified by him as being a true copy of the resolution shall, on production at the meeting
be accepted by the Company as sufficient evidence of the validity of his appointment, Such a person shall be
entiffed to exercise the same rights and powers, including the right to vote by proxy and by postal ballot on
behalf of the members company which he represents, as that member company could exercise if it were an
individual member.

50 1. If any member be lunatic, idiot or non-compos mentis, he may vote at a poll by his committee, curator bonis or
other legal curator and such last mentioned person may give his vote by proxy, provided that forty-eight hours
at least before the time of holding the meeting or adjourned meeting, as the case may be, at which he proposes
to vote he shall satisfy the Board of his right under the Transmission Article to the shares in respect of which he
proposes to exercise his right under this Article, unless the Board shall have previously admitted his right to
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vote at such meeting in respect thereof,

. Where there are members registered jointly in respect of any shares, any one of such persons may vole at any

meeting either personally or by proxy in respect of such share as if they were solely entitled thereto; and if more
than one of such members be present at any meeting either personally or by proxy, then one of the said
members so present whose names stands first in the Register in respect of such share alone shall be entitled to
vole in respect thereof, Several executors o administrators of a deceased member in whose name any share is
registered shall for the purposes of this Aiticle be deemed to be members registered jointly in respect thereof.

On a poll, voles may be given either personally or by proxy or, in the case of body corporate, by a
representative duly authorised as aforesaid.

No member shall be entitled to execute any voting right either personally or by proxy at any meecting of the
Company in respect of any shares registered in his name on which any calls or other sums presently payable
by him have not been paid or in regard to which the Company has, and has exercised, any right of lien.

. (1) Any objection as to the admission or rejection of a vote, on a poll made in due time or in any other manner

permitted under the Act including voting through electronic means, shall be referred to the Chairman who shatl
forthwith determine the same, and such determination made in good faith shall be final and conclusive.

(2) No objection shalt be raised to the qualification of any voter except at the meeting or adjourned meeting at
which the vote objected to is given or tendered and every vote not disallowed at such meeting shall be valid for
all purposes,

Proxy

The instrument appointing a proxy shall be in writing in the form prescribed under the Act, and under the hand
of the appointor or of his attorney duly authorised in writing or if such appoinier is a body corporate be under
its Comimon Seal or the hand of its officer or attomey duly authorised,

Save as provided in the Act, a person may be appointed a proxy though he is not a member of the Company
and every notice convening a meeting of the Company shall state this with reasonable prominence and that a
member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of
him. A person can act as proxy on behalf of members not exceeding fifty (50) and helding in the aggregate not
more than ten percent of the total share capital of the Company carrying voting rights or can be a proxy for a
single member holding more than ten percent of the total share capital of the Company carrying voting rights,

The instrument appointing a proxy and the power-of-attorney or other authority (if any} under which it is
signed, or a notarially certified copy of that power of authority, shall be deposited at the Office not less than
forty-eight hours before the time for holding the meeting or adjourned meeting at which the person named in
the instrument purports to vote in respect thereof and in default the instrument of proxy shall not be treated as
valid.

A vote given in accordance with the terms of and instrument appointing proxy shall be valid notwithstanding
the previous death or insanity of the principal, or revocation of the instrument, or transfer of the share in
respeci of which the vote is given, provided no intimation in writing of the death, insanity, revocation or
transfer of the share shall have been received by the Company at the Office before the vote is given, Provided
nevertheless that the Chairman of any meeting shall be entitled to require such evidence as he may in his
discretion thinks fit of the due execution of an instrument of proxy and that the same has not been revoked.

Board of Directors

The number of the Directors of the Company shall not be less than three or more than fifteen, provided that the
Company may appoint more than fifeen divectors after passing a special reselution.

Subject to the provisions of the Act, the Company shall have at least one Director who has stayed in India for a
total period of not less than one hundred and eighty-two days in the previous calendar year, at least one
woman Director, if required under the Act and such number of lndependent Directors, as may be required
from time to time under the Act or applicable laws, :
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(1} Not less than two-third of the total number of Directors {excluding Independent Directors) shall be persons
whose period of office is liable to determination by retirement of Directors by rotation.

(2) Notwithstanding anything to the contrary contained in these Articles, so long as any moneys remains
owing to the Company from a state Financial Corporation or any Financial Institutions and/or Banks out of
any loans/debenture assistance granted to the Company or so long as the Financial Institutions and/or Banks
hold or continue to hold any Debentures/Shares in the Company as a result of underwriting or by direct
subseription or private placement or so long as any liabitity of the Company arising out of any guaraniee
firnished by the Financial Institutions and/or Banks on behalf of the Company remains outstanding, the
Financial Institutions and/or Banks shall have the right in terms ol agreement, if any, to appoint from, time to
time, any person or persons as a Direcior or Directors, (which Director, or Directors is/are hereinafter referred
io as “Nominee Director/s”) on the Board of the Company and to remove from such office any such person or
persons so appointed and to appoint any other person or persons in his or their place/s. The provisions in these
Article as to the retirement of the Directors by rotation shall not apply to such Ditectot/s.

The Board shall have the power to constitute such committees as may be deemed necessary or required under
the Act and formulate policies for the business, operations and management of the Company.

The persons herein after named become the first Directors of the Company, that is to say:-
[. SANDIP SOMANY

2. GIRDHARI LAL SULTANIA

3. NIRANJAN KUMAR GOENKA

The Board shall have power from time to time and at any time to appoint any person, other than a person who
fails to get appointed as a Director in a general meeting, as an addition to the Board but so that the total
number of Directors shall not at any time exceed the maximum number fixed by these Articles. Any
Director so appointed shall hold office only upto the date of the next Annual General Meeting of the
Company or the last date on which the Annual General Meeting should have been held, whichever is earlier,
and shall then be cligible for reappointment.

The continuing directors may act notwithstanding any vacancy in their body, but so that if the number falls
below the minimum quorum fixed by the Act for the meeting of the Board, the Board shall not, except for the
purpose of filling vacancies to increase the number of Directors to that fixed for the quorum, or for
summoning a general meeting of the Company, act so long as the number is below the minimum guorum,

The office of a Director shall become vacant on any of the grounds specified in sub-Section (1) Section 167 of
the Act.

A Director or other person referred to in Section 188 of the Act may be appointed to or hold any office or
place of profit under the Company or under any subsidiary or associate of the Company in accordance with
the provisions of the said Section 188,

A Director of the Company may be or become a director of any other company promoted by the Company or
in which it may be interested as a vendor, member or otherwise and no such Director shall be accountable
except otherwise required under the Act for any benefits received as a director or member of such company.

Company shall comply with provisions of the Act for all the transactions it undertakes with any related party
(as defined therein).

The provisions of Sections 184 and [890f the Act shall be complied with in respect of any contract or
arrangement with the Company in which a Director of the Company is in any way, whether directly or
indirectly, concerned or interested.

Unless otherwise determined by the Company in General Meeting each Director shall be entitled to receive out

of the funds of the Company for each meeting of the Board or a Committee thereof attended by him such fee
as may from time to time be determined by the Board but not exceeding such as may from time to time be

189



63

64

65

66

67

68

69

()

prescribed by or under the Act and applicable to the Company.

All other remuneration, if any, payable by the Company to each Director in respect of his services as a
Director in the whole or part time employment of the Company shall be detertnined in accordance with and
subject fo the provisions of these Articles and of the Act, The Directors shall be entitled to be paid their
reasonable traveling and hotel and other expenses incurred in the execution of their duties as Directors and in
attending and returning from Board meetings and/or General Meetings.

Subject to Section 197 and Schedule V of the Act and unless otherwise determined by the Company in
General Meeting, ail the Non-Executive Directors together shall be further paid on the net profits of the
Company a Commission at the rate of [% of such profits. Provided, however, if any Director ceases to be a
Director before the completion of the year his share of Commission will be divided proportionately between
him and his successor in office and in the event of there being no successor in office, propartionate amount,
which would have been paid to the successor would be divided amongst the continuing Directors equally.

Subject to the applicable provisions of the Act, the Board may from time fo time appoint onc or more
Directors (a) to be Whole-time Director or Whole-time Directors or {(b) to executive office or offices, either
Whole-time or part time, upon such terms and conditions and upon such remuneration (either in addition to or
in substitution for any other remuneration to which he may be entitled) as the Board may determine and the
Board may from time to time entrust to or confer upon such Director{s] such of the powers exercisable by the
Board to be exercised for such objects and purposes and with such restrictions as it may think fit and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

Proceedings of the Board

Subject to the provisions of the Act, the Board shall meet together at feast once in every calendar quarter for
the despatch of business and may adjourn and otherwise regulate its meetings and proceedings as it thinks fit
provided that at least four such meetings shali be held in every calendar year(once in every calendar quarter) in
such a manner that not more than one hundred and twenty days shall intervene between two consecutive
meetings of the Board. Notice in writing of every meeting of the Board shall be given to every Director by
hand or by speed post or by registered post or by courier or by facsimile or by email or by any other electronic
means or any other means permitted under the Act to the postal address or e-email address registered by the
Director with the Company, at least 7 (seven) business days prior to each Board and Commitiee meeting,
unless in any particular case a majority of the directors agree otherwise. The participation of directors in a
meeting of the Board may be either in person or through video conferencing according to Section 173.

(2) The agenda for each Board and Commitiee meeting and all papers connected therewith and/or proposed to be

placed or tabled before the Board or the Committee shatl be circulated at least 7 (seven) days prior (o the
Board or the Committee meeting and, no items, save and except those specified in the agenda, may be
discussed at any Board or Committee meeting, unless permitted by the Chairman of the meeting along with the
consent of the majority of the directors present in the meeting (which majority shall include at least one
Independent Director),

A Director may at any time, and the Secretary shall, upon the request of a Director made at any time, canvene
a meeting of the Board,

The Board may from amongst their number appoint a Chairman of its meetings and determine the period for
which he is to hold office. If no such Chairman is appointed or if at any meeting of the Board the Chairman be
not present within five minutes after the time appointed for holding the same, the Directors present shall
choose someone of their number to be Chairman of such meeting,

The quorum for a meeting of the Board shall be determined from time to time in accordance with the
provisions of Section 174 of the Act. If a quorum shall not be present within fifteen minutes from the time
appointed for holding a meeting of the Board, it shall be adjourned until such date and time as the Chairman of
the Board shali appoint.

A meeting of the Board at which a quorum be present shall be competent to exercise all or any of the
authorities, powers and discretions by or under these Articles for the time being vested in or exercisable by the
Board. :
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70 Subject to the provisions of the Act, questions arising at any mecting of the Beard or of the Committee shall
be decided by a majority of votes, and, in case of an equality of votes, the Chairman of the Board or the
Committee, as the case may be shall have a second or casting vote.

71 The Board may, subject lo the provisions of the Act, from lime to time and at any time delegate, any of its
power to a Committee consisting of such Director or Directors as it thinks (it and may from time to time
revoke or alter such delegation., Any Commiitee so formed shall, in the exercise of the power so delegated,
conform to any regulations that may from time fo time be imposed upon it by the Board or the Act,

72 The meetings and proceedings of any such Commitice consisting of two or more members shall be governed
by the provisions herein contained for regulating the meetings and proceedings of the Board so far as the same
are applicable thereto, and are not superseded by any regulations made by the Board under the last preceding
Article.

All acts done by any meeting of the Board or of a committee thereof or by any person acting as a Director,
shall, notwithstanding that it may be aflerwards discovered that there was some-defect in the appointment of
any eone or mote of such Directors or of any person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such Divector or such person had been duly appointed and was qualified to
be a Director.

73 Save in those cases where a resolution is required under the Act, to be passed at a meeting of the Board, a
resolution passed by the Board by circulation in the manner prescribed under Section 175 of the Act shall be as
valid and effectual as if it had been passed at a meeting of the Board or a Committee of the Board, as the case
may be, duly called and constituted, if a draft thereof in writing Is circulated, together with the necessary
papers, if any, to all the Directors, or to all the members of the Commiitee of the Board, as the case may be at
their address registered with the Company it India by hand delivery or by post or by courier or through
electronic means (such as email or fax), and has been approved by a majority of the Directors, as are entitled
to vote on the resolution.

Chief Executive Officer, Manager, Company Secretury or Chief Financial Officer

74 [. Subject to the provisions of the Act, the Board may from time to time, appoint one or more Directors to be the
Managing Director or Managing Directors of the Company and may, from time to lime (Subject to, the
provisions of any contract between him or them and the Company) remove or dismiss him or them from office
and appoint another or others in his or their place or places. Provided that « Managing Director or Chief

Executive Officer can be appointed as the Chairperson of the Company at the same time, in compliance with
the Act,

2. Subject to the provisions of the Act and in particular to the prohibitions and restrictions contained in Section 179
thereof the Board may from time to time entrust to and confer upon any Managing Director for the time being
such of the powers exercisable under those presents by the Board as it may think fit, and may confer such
powers for such time, and to be exercised for such objects and purposes, and upen such terms and conditions,
and with such restrictions as it thinks fit, and it may confer such powers, either collaterally with, or to the
exclusion of and substitution for all or any of the powers of the Board in that behalf; and may from time to time
revoke, withdraw, alter ot vary all or any of such powers,

3. Subject to the provisions of Sections 152 of the Act, a Managing Director may be appointed on terms that he
shall not, while he continues to hold that office, be subject to retirement by rotation within the meaning of
Article 98 but {subject to the provisions of any contract between him and the Company) each Managing
Directors shall be subject to the same provisions as to resignation and removal as the other Directors of the
Company and they shall ipso facto and immediately, cease to be a Managing Director if he ceases to hold the
office of Director from any cause.

4. Subject to the provisions of the Act, a Managing Director may be a non-retiring Managing Director, If at any
time the total number of Managing Directors not subject to retirement by rotation is more than one-third of the
total number of Directors, the Managing Directors who shall not retire be determined by and in accordance with
their respective seniorities. For the purpose of this Article seniorities shall be determined by the date of
appointment and, in the case of those with seniority from the same day in accordance with the provisions of

Article 98.
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5. Subject to the provisions of Sections 197 read with Schedule V of the Act, a Managing Director shall in addition

to the remuneration payable to him as a director of Company under these Articles receive such additional
remuneration as may from time to time be determined by the Board.

Subject o the provisions of the Act. Secretary may be appointed by the Board for such period and on such
terms and conditions as to remuneration or otherwise as the Board may think fit.

The Seaf

It has been adopted that the Board shall provide for the safe custody of the Scal and the Scal shall never be
used except by the authority previously given by the board or a Committee of the Board authorised by the
Board in that behall, and save as provided by Article 13 hereof at least one Director shall sipn every
instrument to which the Seal is affixed. Provided neveriheless, that any instriment bearing the Seal of the
Company and issued for valuable consideration shafl be binding on the Company notwithstanding any
irregularity touching the authority of the Board to issue the same.

Dividends and Reserve

Subject to the rights of members entitled to shares (if any) with preferential or special rights attached theveto
or unless otherwise provided in any respect by the terms of issue, the profits of Company which it shall from
time to time determine, to divide in respect of any year or other period shall be applied in the payment of a
dividend on the Equity Shares of the Company, but so that a partly paid up share shall only entitle the
members registered in respect thereof to such a proportion of the distribution upon a fully paid up share as the
amount paid thereon bears to the nominal amount of such share and so that where capital is paid up in advance
calls, upon the footing that the same will carry interest, such capital shall not, whilst carrying interest, confer a
right to participate in profits.

The Company in General Meeting may declare a dividend to be paid to the members according to their rights
and interest in the profits and may, subject to the provisions of Section 127 of the Act, fix the time for
payment.

No larger dividend shall be declared than is recommended by the Board, but the Company in General Meeting
may declare a smaller dividend,

Subject to the provisions of Section 123 of Act, no dividend shall be payable except out of the profits of the
Company or of moneys provided by the Central or a State Government for the payment of the dividend in
pursuance of any guarantee given by such Government and no dividend shall carry interest against the
Company.

The declaration of the Board as to the amount of the net profits of the Company shall be conclusive.

Subject to Section 123 of the Act, the Board may from time to time pay to the members such interim dividends
as appear to the Board to be justified by the profits of the Company

The Board may deduct from any dividend payable to any member ali sums of money, if any, presently payable
by him to the Company on account of calls or otherwise in relation to the shares of the Company.

Subject to the provisions of Article 14, any General Meeting declaring a dividend may make a call on the
members of such amount as the meeting fixes, but so that the call on each member shall not exceed the
dividend payable to him and so that the call be made payable at the same time as the dividend and the dividend
may, if so arranged between the Company and the member, be set of against the call,

Subject to the provision of the Act, any general meeting declaring a dividend may resolve that such dividend
be paid wholly or in part, by the distribution of specific assets, and in particular of paid up shares, debentures
or debenture-stock of the Company, or paid up shares, debenture stock of any other company, or in any one or
more of such ways.

Subiect to Section 126 of the Act and Article 19 hereof a transfer of shares shall not pass the rights to any
dividend declared thereon before the registration of the transfer by the Company,
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81 No dividend shall be paid in respect of any share except to the member registered and beneficial owness whose
names may be provided by Depositories, in respect of such share or to his order or to his bankers, Nothing in
this Article shall be deemed in any manner the operation of Article 137 hereot.

82 Any one of several persons who are registered jointly in respect of any share, may give effectual reccipts for
all dividends, bonuses and other payments in respect of such shave,

83 Unless otherwise directed in accordance with Section 123 of the Act, and dividend, interest or other moneys
payable in cash in respect of any share may be paid by any electronic mode or by cheque or warrant sent by
post to the regisiered address of the member or in the case of members registered jointly to the registered
address of that one of the members registered jointly who is first named on the Register in respect of such
share or to such person and such address as the member or members registered jointly, as case may be, may
direct, and every cheque or warrant sent shall be made payable to the order of the person to whom it is sent.

84 Any dividend which has been declared by the Company bui has not been paid or claimed (within the meaning
of Section 124 of the Act) within 30 days from the date of declaration to or by a member entitled to the
payment of such dividend shall be dealt with by the Company in accordance with the said Section 124 of the
Act.

85 The Board may from time to time before recommending any dividend, set aside out of the profits of the
Company such sums as it thinks proper as a reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the Company may be property applied and pending such
application may at the like discretion, either be employed in the business of the Company or subject to the
provisions of the Act, be invested in such investments (other than shares of the Company) as the Beard may
from time to time think fit. The Board may from time 1o time deal with and vary such investments and dispose
off all or any part thereof for the benefit of the Company and may also carry forward any profits which it may
think prudent not to divide without setting them aside as a reserve.

Accounts

86 (i) The Board shall cause to be kept in accordance with Section [28 of the Act proper Books of Account and other
retevant books and papers and Financial Statements for every financial year of the Company in accordance
with Section 128 of Act.

(i} The books of account shall be kept at the Office or such other place in India as the Board may decide and
when the Board so decides, the Company shall within seven days of the decision file with the Registrar a
notice in writing giving the full address of that other office.

(iii) Subject to Section 128, the books of account and other books and papers maintained by the Company within
India shall be open to inspection at the Office or such other place in India as the Board may decide, during
business hours by any Director,

(iv) The Board shall from time to time determine whether and to what extent and at what times and places and
under what conditions or regulations the Books of Account and books and documents other than those
referred to in Article 116(2) and 1590r any of them, shall be open to inspection by the members not being
Directors and no member (not being a Director) shall have any right of inspecting any books of account or
book or documents of the Company except as conferred by law or authorised by the Board or by the
Company in General meeting,

{(v) The books of account of the Company relating to a period of not less than eight financial years immediately
preceding a financial year together with the vouchers relevant to any entry in such books of account shall be
preserved in good order.

Winding up
87 Upon the winding-up of the Company, the holders of Preference Shares shall be entitled to be paid all arrears

of preferential dividend whether earned or declared down to the commencement of winding-up and also to be
repaid the amount of capital paid up or credited as paid up on such Preference Share held by them respectively
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in priority to the Equity Shares but shail not be entitled (o any further rights to participate in profits or assets
subject as aforesaid and to the rights of any other holders of share entitled to receive preferential payment over
the Equity Shares in the event of the winding up of Company, the holders of Equity Shares shall be entitled to
be repatd the amount of eapital paid up or credited as paid up on such shares and all surplus assets thereafter
shall belong to the holders of Equity Shares in proportion to the amount paid up or credited as paid up on such
Equity Shares respectively at the commencement of the winding-up. If the assets shall be insufficient to repay
the whole of the paid up equity capital, such, assets shall be distributed so that as nearly as may be the Losses
shall be borne by the members holding Equity Shares in proportion to the capital paid up or which ought to
have been paid up on the Equity Shares held by them respectively at the commencement of the winding up
other than the amounis paid by them in advance of calls,

[f the Company shall be wound up, whether voluniarily or otherwise, the liquidalors may, with the sanction of
a special resolution, divide among the contributories, in specie or kind, any part of the assets of the Company
and may, with the like sanction vest any part of the assets of the Company in trustees upon such trusts for the
benefit of the contributories or any of them, as the liguidators, with the like sanction, shall think fit.

frdenniiy

Every Director, Secretary or officer of the Comparny or any person (whether an officer of the Company or not)
employed by the Company, and any person appointed Auditor shall be indemnified oui of the funds of the
Company against all liabilities incurred by him as such Director, Secretary or officer, employee ov Auditor in
defending any proceedings, whether civil or criminal, in which judgement is given in his favour, or in which
he is acquitted, or in connection with any application under Section 463 of the Act in which relief is granted to
him by the Court from such liability.

Others
I.MODIFICATION OF RIGHTS

Whenever the capital is divided into different classes of shares all or any of the rights attached to any class
{unless otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions of
Section 48 of the Act, be modified, commuted, affected, abrogated, varied or dealt with by agreement between
the Company and any persons purporting to contract on behalf of the class, provided such agreement, is (A)
consented to in writing by the holders of at least three-fourths of the issued shares of that class or (B)
sanctioned by a resolution passed at a separate meeting of the members registered in respect of shares of that
class and all the provisions hereinafter contained as to general meetings shall, mutatis mutandis, apply to every
such meeting except that the quorum thereof shall be at feast two persons at least holding or representing by
proxy not less than one-fifth of the issued shares of that class.

2. BORROWING POWERS

The Board may subject to the provisions of Sections 73, 74,76A, 179, 180 and 181, of the Act, raise or borrow
any sum or sums for the purposes of the Company and secure repayment of any sum or sums borrowed, in
such manner and at such time or times and upon such terms and conditions as it may think fit,

Any debentures, debenture-stock, bonds or other securities may be issued on such terms and conditions as the
Board may think fit provided that debentures, debenture-stock bonds or other securities with a right to
allotment of or conversion into shares shall not be issued except with the sanction of the Company in General
Meeting by a special resolution. Debentures, debenture-stock, bonds and other securities may be made
assignable free from any equities between the Company and the person to whom the same may be issued.

(i) Save as provided in Section 56 of the Act, no transfer of debentures shall be registered unless a proper
instrument of transfer duly stamped and executed by the transferor and transferee has been delivered to the
Company together with the certificate or certificates of the debentures.

(ii} Delivery by the Company of certificates upon allotment or registration of transfer of any Debentures,
Debenture-stock or Bond issued by the Company shall be governed and regulated by Section 56 of the Act,

If the Board refuses to register the transfer of any debentures the Company shall, within one month from the
date on which the instrument of transfer was lodged with the Company, send to the transferge and to the
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transferor notice of the retusal.
3. ROTATION OF DIRECTORS

At each Annual General Meeting of the Company one-third of such of the Directors for the time being as are
liable to retire by rotation or it their number is not three or a multiple of three, then the number nearest to one-
third shall retire from office. An additional Director appointed by the Board under Articte 88hereof shali not
be liable to retire by rotation within the meaning ol this Article.

The Directors to retive by rotation at every Annual General Meefing shall be those who have been longest in
office since their last appointment, but between persons who become Directors on the same day, those to retire
shall, in default of and subject to any agreement among themselves, be determined by lot.

Save as permiited by Section 162 of the Act, every resolution of a general meeting for the appeintment of a
Director shall relate to one named individual only.

The Company, at the Annuai General Meeting at which a Director retires by rotation in manner aforesaid may
fifl the vacated office by appointing the retiring Director or some other person thereto. If the place of the
retiring Director is not so filled up and the meeting has not expressly resolved not to fill the vacancy, the
meeting shall stand adjourned till the same day in the next week, at the same time and place, or if that day isa
national heliday, till the next succeeding day which is not a holiday, at the same time and place. If at the
adjourned meeting also, the place of the retiring Director is not filled up and that meeting also has not
expressly resolved not to fill up the vacaney, the retiving Director shall be deemed to have been re-appointed at
the adjourned meeting unless:

{a) at that meeting or at the previous meeting a resclution for the re-appointment of such Director has been put to
the vote and lost; or

{b) the retiring Director has by notice in writing addressed to the Company or the Board expressed his
unwillingness to be re-appointed ; or

(c) he is not qualified or is disqualified for appointment; or

(d) a resolution, whether special or ordinary is required for his appointment or re-appointiment by virtue of any
provisions of the Act; or

(e) the provision to Section 162 of the Act is applicable to the case.

The Company may, subject to the provisions of Section 169 of the Act by ordinary resolutiott of which special
notice has been given remove a Director before expiration of his period of office and may by ordinary
resolution of which special notice has been given, appoint another person in his stead, if the Director so
removed was appointed by the Company in General Meeting or by the Board under Article 102, The person so
appointed shall hold office until the date up to which his predecessor would have held office if he had not heen
so removed. If the vacancy created by the removal of a Director under the provisions of this Article is not so
filled by the meeting at which he is removed, the Board may at any time thereafter fill such vacancy as a
casual vacancy under the provisions of the Act read with Article 102 of these Articles.

If any Director appointed by the Company in General Meeting vacates otfice as a Director before his term of
office will expire in the normal course, the resulting casual vacancy may be filled by the Board but any person
so appointed shall retain his office so long only as the vacating Director would have retained the same if no
vacancy had occurred. Provided that the Board may not fill such vacancy by appointing thereto any person
who has been removed from the office of Director under Article 101.

No person nol being a Director retiring by rotation shall, subject to the provisions of the Act, be eligible for
appointment to the office of Director at any general meeting unless he or some member intending to propose
him as a Director has not less than fourteen days before the meeting, left at the Office a notice in writing under
his hand signifying his candidature for the office of Director or the intention or such member to propose him
as a candidate for that office, as the case may be along with a deposit of Rs.1,00,000/- or such r amount as may
be prescribed which shall be refunded to such person or, as the case may be, to such member, if the person
proposed succeeds in getting elected as Director or gets more than 25% of total valid votes cast on such
resolution.
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4. ALTERNATE DIRECTORS

Subject to the provisions of the Act, the Board may appoint any person, not being a person holding any
atternate directorship for any other Director in the Company, 1o acl as alternate Director for a Director during
the latter's absence for a period of not fess than three months from India and such appointee, whilst he holds
office as an alternative Director, shall be entitled to notice of meetings of the Board and to attend and vote
thereat accordingly: bui he shall not require any qualification and shall ipso facto vacate office it and when the
Director in whose place he has been appointed returns to Tndia or the absent Director vacates office as a
Director before he so returns to India.

5. KEY MANAGERIAL PERSONNEL
The Company shall have such Key Managerial Personnel as required under the Act,
6. MINUTES

(1) The Company shall in accordance with the provisions of Scction 118 of the Act cause minutes to be kept of all
proceedings of every general meeting of any class of shareholders or creditors in the Company, and of every
resolution passed by postal ballot and every meeting of the Board and of Commitiees of the Board.

(2) The minutes books of general meeting of the Company shall be kept at the Office and shall be open to
inspection by any member on business day between the hours of 3-00 P.M. and 5-00 P.M,

7. POWER OF DIRECTORS

Subject to the provisions of the Act, the control of the Company shalt be vested in the Board who shall be
entitled to exercise all such powers, and to do all such acts and things as the Company is authorised to exercise
and do. Provided that the Board shall not exercise any power or do any act or thing which is directed or
required, whether by the Act or any other statute or by the Memorandum of the Company or by these Articles
or otherwise, to be exetcised or done by the Company in General Meeting. Provided further that in exercising
any such power or doing any such act or thing, the Board shall be subject to the provision in that behalf
contained in the Act or any other statute or in the Memorandum of the Company or in these Atrticles, or in any
regulations not inconsistent therewith and duly made thereunder, including regufations made by the Company
in General Meeting, but no regulation made by the Company in General Meeting shall invalidate any prior act
of the Board which would have been valid if that regulation had not been made.

8. FINANCIAL STATEMENTS

At every Annual General Meeting the Board shall lay before the Company the Financial Statements made up
in accordance with the provisions of Sectiont 129 of the Act and such Financial Statement shall comply with
the requirements of Sections 129,133 and 134 of and Schedule [ to the Act so far as they are applicable to the
Company but, save as aforesaid, the Board shall not be bound to disclose greater details of the result or extent
of the trading and transactions of the Company that it may deem expedient.

There shall be attached to every Financial Statement laid before the Company a report by the Board complying
with Section [34 of the Act.

A copy of every Financial Statement, including consolidated Financial Statements, if any, the Auditors’
Report and every document required by law to be annexed or attached to the Financial Statements shall, as
provided by Section 136 of the Act, not less than 21 days before, the meeting be sent (including via electronic
mode as may be permissible under the Act) to every member, trustee for the holders of any Debentures issued
by the Company and other persons to whom the same is required to be sent by the said Section and a statement
confaining the salient features of such documents in the prescribed form approved by the Board and, signed on
behalf of the Board in accordance with Section 134 (1) of the Act or copies of the said documents, as the
Company may deem fit, is sent (including via electronic mode as may be permissible under the Act) to every
member and other person entitled thereto not less than 21 days before the date of the meeting provided further
that any member or other person referred to in Section 136 of the Act shall on demand be entitled to be
furnished free of cost with a copy of the full Financial Statement.

The Company shall comply with Section 137 of the Act as to filing copies of the Financial Statement,
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including consolidated Financial Slatements, if any, the auditors’ report and every document required by law
to be annexed or attached to the Financial Statements with the Registrar

The Company shall place its Financial Statements including consolidated Financial Statements, if any, and all
otheyr documents required to be attached thereto, on its website, which is maintained by or on behalf of the
Company.

9. AUDITORS

The Company at the Annual General Meeting shall appoint an Auditor or Auditors to hold office until the
conclusion of the every sixth Annual General Meeting, with the meeting wherein such appointment has been
made being counted as the first meeting and shall within [fifteen days] of the appointment give, intimation
thereof to every Auditor so appointed. The appointment, removal, resignation, remuneration, rights and duties
etc, of the Auditor or Auditors shall be regulated by Sections 139 to 146 of the Act.

Every Financial Statement when audited and adopted by the Company in General Meeting shall be conclusive
except as regards any error discovered therein within three months next after the adoption thereof, Whenever
any such error is discovered within that period the account shall forthwith be corrected and henceforth shall be
conclusive.

{O.SERVICE OF NOTICES AND DOCUMENTS

(1) A notice or other document may be served on the Company by a member in accordance with the provisions
of Section 20 of the Act.

(2) A notice or other document may be served by the Company on a member or a person entitled to a share in
consequence of the death or insolvency of a member in accordance with Section 20 of the Act.

Every person who by operation of law, transfer or other means whatsoever shall become entitled to any share
shall be bound by every notice in respect of such share which previously to his name and address being
entered on the Register shall be duly given to the person from whom he derives his title to such share.

Subject to the relevant provisions of the Actor other applicable law in the event of a winding-up of the
Company, every member of the Company who is not for the time being in the neighborhood of the office shail
be bound, within eight weeks after the passing of an effective resolution to wind up the Company voluntarily
or the making of an order for the winding-up of the Company, to serve notice in writing on the Company
appointing some householder residing in the neighborhood of the office upon whom all summonses, notices,
process, orders and judgement in relation to or under the winding-up of the Company may be served, and in
default of such nomination the liquidator of the Company shall be at liberty on behalf of such member to
appoint some such person, and service upon any such appointee whether appointed by the member or the
liquidator shall be deemed to be good perscnal service on such member for all purposes, and where the
liquidator makes any such appointment he shall with all convenient despatch give notice thereof to such
member by advertisement in some daily newspaper circulating in the neighborhood of the office or by a
registered letter sent by post and addressed to such member at his address as registered in the register and such
notice shall be deemed to be served on the day on which the advertisement appears or the letter would be
delivered in the ordinary course of post. The provisions of this Article shall not prejudice the right of the
liquidator of the Company to serve any notice or other document in any other manner prescribed by these
Articles,

11 KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain at the Office the various Registers required to be kept and
maintained under the Act or Rules made thereunder.

The Company shall comply with the requirement of the Act as to the supply of copies of registers, deeds,
documents, instruments, returns, certificates and books etc. upon the payment of such fees as prescribed by the

Board in accordance with the Act.

Subject to the provisions of these Articles where under any provisions of the Act any person whether a
member of the Company or not is entitled to inspect any register, return, certificate, deeds, insirument or
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document required to be kept or maintained by the Company, the person so entitled to inspection shalt be
permifted to inspect the same during the hours of 3-00 P.M. and 5-00 P.M. on such business days as the Act
requires them to be open for inspection.

The Company may, after giving not fess than seven days' or such lesser period as may be specified by the
Securities and Exchange Board of India previous notice by advertisement in some newspapers circulating in
the district in which the Office is situate, close the Register of Members or the Register of Debenture holders
{including the register of other security holders, if any), as the case may be, for any peried or periods not
exceeding in the aggregate forty-five days in each year but not exceeding thirty days at any one time.

12. RECONSTRUCTION

On any sale of the undertaking of the Company the Board or the liquidators on a winding-up may, if
authorised by a special resolution, accept fully paid or partly paid up shares, debentures or securities of any
other company, whether incorporated in India or not either then existing or to be formed for the purchase in
whole or in patt of the property of the Company, and the Board (if the profits of the. Company permit) or the
liquidators {in a winding-up) may distribute such shares or securities, or any other property of the Company
amongst the members without realisation, or vest the same in trustees for them and any special resolution may
provide for the distribution or appropriation of each shares or other securities, benefits or property otherwise
than in accordance with the strict legal rights of the members or contributories of the Company, and for the
valuation of any such securities or property at such price and in such manner as the meeting may approve and
all members shall be bound to accept and shall be bound by any valuation or distribution so authorised, and
waive all rights in relation thereto, save only in case the Company is proposed to be or is in the course of being
wound up, such statatory rights, if any, under Section 494 of the 1956 Act as are incapable of being varied or
excluded by these Articles or the relevant provisions under the Companies Act, 2013, upon notification.

13. SECRECY

Every Director, Secretary, Trustee for the Company, its members or debenture-holders, members of a
committee, officer, servant, agent, accountant, or other person employed in or about the business of the
Company shall, if so required by the Board before entering upon his duties, sign a declaration pledging
himself to observe a strict secrecy respecting all transactions of the Company with its customers and the state
of accounts with individuals and in matters relating thereto, and shall by such declaration pledge himseif not to
reveal any of the matters which may come to his knowledge in the discharge of his duties except when
required so to do by the Board or by any general meeting or by Court of law and except so for as may be
necessary in order to comply with any of the provisions in these Articles contained.

No member or other person (not being a Director) shall be entitled to enter upon the property of the Company
or to inspect or examine the Company’s premises or properties of the Company without the permission of the
Board or, subject to Article 145 to require discovery of or any information respecting any detail of the trading
of the Company or any matter which is or may be in the nature of a trade secret, mystery of trade, or secret
process or of any matter whatsoever which may relate to the conduct of the business of the Company and
which in the opinion of the Board it will be inexpedient in the interest of the members of the Company to
communicate.

I4. GENERAL AUTHORITY

Where in the Act, it has been provided that a company shall have any right, privilege or authority or that a
company could carry out any transaction only if the company is so authorized by it’s articles, in every such
case, these Articles hereby authorize and empower the Company to have such right, privilege or authority and
to carry out such transactions as have been permitted by the Act, without there being any specific regulation in
that behalf herein provided.

15 NOMINATION

(1) Save as provided in Section 72 of the Act, every holder of securities of the Company, may at any time,
nominate, in the prescribed manner, a person to whom his/her securities of the Company shall vest in the event
of his/her death.

{2} Where the securities of the Company are held by more than one person jointly, the joint holders may
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together nominate, in the prescribed manner, a persont to whom all the rights in the securities of the Company
as the case may be, shall vest in the event of death of all the joint holders.

(3) Notwithstanding anything contained in any other law for the time being in force or in any disposition,
whether testamentary or otherwise, in respect of such securities of the Company, where a nomination made in
the prescribed manner purports to confer on any person the right to vest the securities of the Company, the
nominee shall, on the death of the holder of securities or, as the case may be, on the death of the joint holders
become entitied fo all the rights in such securities or, as the case may be, al} the joint holders, in relation to
such sccurities, 1o the exclusion of all other persons, unless the nominaiion is varied or cancelled in the
prescribed manner.

() Where the nominee is a minor, it shall be lawful for the holder of the shares or debentures, to make the
nomination to appoint, in the prescribed manner, any person to become entitled to shares in or debentures of
the Company, in the event of his/her death, during the minority.

16. The regulations contained in Table F in the first schedule to the Act shall apply to the Company to the
extent fo which they are not modified, varied, amended or altered by these Articles.
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MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered in the ordinary course of business carried on by our Company or
enfered into more than two years before the date of the Information Memorandum), which are or may be deemed
material have been entered or are to be entered into by our Company. These contracts and also the documents for
inspection referred to hereunder, may be inspected at the Registered Office of our Company situated at 2, Red Cross
Place, Kolkata, West Bengal, India — 700001 from 10:00 a.m to 3.00 p.m. on working days from the date of the
[nformation Memorandum.

Material contracis and documents for inspeciion

@

@

@

& & e @

Certificate of Incorporation of the Company.

Memorandum and Articles of Association, as amended till date,

Letter under Regulation 37 of the SEB! (LODR) Regulations issued by BSE (DCS/AMAL/PB/R37/1101/2017-18
dated 24 April, 2018) and NSE (NSE/LIST/14158 dated 23 April, 2018) according their no-objection to the Scheme.

Composite Scheme of Arrangement amongst HSIL Limited, Somany Home Innovation Limited and Brilloca
Limited and their respective shareholders and creditors.

Order dated 26 June, 2019 (certified copy received on 24 July, 2019) of the Hon’ble National Company Law
Tribunal, Kolkata sanctioning the Composite Scheme of Arrangement amongst HSIL Limited, Somany Home
Innovation Limited and Brilloca Limited and their respective shareholders and creditors under sections 230 to 232
read with section 66 and other applicable provisions of the Companies Act, 2013.

Annual Reports of the Company for the FY ended 31 March, 2018 and 3t March, 2019.

Statement of tax benefits dated 25 September, 2019 issued by M/s. Lodha & Co., Statutory Auditors.

Tripartite Agreement dated 01 February, 2019 with NSDL, RTA and the Company.

Tripartite Agreement dated 14 August, 2019 with CDSL, RTA and the Company.

BSE letter no. DCS/AMAL/SD/IP/1628/2019-20 dated [3 December, 2019 granting in-principle approval for listing,
NSE letter no. NSE/LIST/15 dated 11 October, 2019 granting in- principle approval for listing.

SEBI letter no. CFD/DIL2/ADM/AB/P/2019/29592 dated 08 November, 2019 granting relaxation from the
applicability of Rule 19 (2} (b) of SCRR for listing of the shares of the Company.

Any of the contracts or documents mentioned in the Information Memorandum may be amended or modified at any time
if so required i the interest of the Company or if required by the other parties, without reference to the
shareholders subject to compliance with the provisions contained in the Companies Act and other refevant statutes,
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DECLARATION

All relevant provisions of the Companies Act, 2013 and the guidelines/regulations issued by the Government of India or
the guidelines/regulations issued by the SEBI, established under section 3 of the Securitics and Exchange Board of India
Act, 1992, as the case may be, have been complied with and no statement made in the Information Memorandum is
contrary to the provisions of the Companies Aet, 2013, the Securities and Exchange Board of India Act, 1992 or rules
made or guidelines or regulations issued there under, as the case may be. We further certify that all statemengs made in
this Information Memorandum are true and correct. ‘

For and on bighalf of the Board of Directors of Somany Home Innovation Limited

Na he: Mr. Rakesh Kaul
Designation: Whole-time Director & CEO

Place: Kolkata
Date: 18 December, 2019
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