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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF HSIL LIMITED FOR THE BUYBA
STOCK EXCHANGES UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This public announcement ("Public Announcement") is being made pursuant to the provisions of Regulation 16 (iv) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, for the time being inforce including
any statutory modifications and amendments thereto from time to time ("Buyback Regulations™) and contains the disclosures as specified in Schedule |V to the Buyback Regulations raad with Schedula | of the Buyback Requlations

OFFER TO BUYBACK EQUITY SHARES OF HSIL LIMITED ("COMPANY") OF FACE VALUE OF Rs.2/- (RUPEES TWO ONLY) EACH ("EQUITY SHARES") FROM THE OPEN MARKET THROUGH STOCK EXCHANGES.

Part A - Disclosures in accordance with Schedule | of the Buyback Regulations

1 DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1.

1.2

1.3.

1.4,

T

FPursuant to the provisions of Sections 68, 69, 70 and all other
applicable provissons, if any, of the Companias Acl, 2013, as amended
("Companies Act" or the "Act") the Companies (Share Capital and
Debentures) Rules 2014 ("Share Capital Rules") the Companies
(Management and Administration) Rules, 2014 ("Management
Rules"), and the provizions of the Buyback Regulations, Articles of
Association of the Company and pursuant to the resolutions passed
by the board of directors of the Company (the Board of Directors of
the Company are harainafter refarrad to as the "Board™ or the
"Board of Directorg”) at its meeting held on 21st September, 2020
[("Board Meeting”).the Board approved tha buyback aof the
Company's fully paid-up equity shares of the face value of Rs.2/-
[Rupeas Twa only) each ("Equity Shares®) from ils shareholdars/
benaficial owners excluding promoters, promoter group and persons
who are in control of the Company, via the ‘open marke!' roule
through the stock exchanges.for a total amount not exceeding
R 70.00,00,000 (Rupees Seventy Crores only)("Maximum Buyback
Size") and at a price not exceading As.105 (Rupees One Hundred
Five) per Equity Share ("Maximum Buyback Price"), payable in cash
(the process being relerred hereinafler as "Buyback”). Tha Maximum
Buvback Size shall not include any expenses incurred or to be
incurred for the Buyback like filing laas payabla to SEBI, advisors'
fees, stock exchange fees, brokerage buy back tax, applicable faxes
Ineluding Inter alia securities transaction tax, goods and sarvices
tax,stamp duly etc. public announcemeant publication expensas,
printing and dispatch expenses and other incidental and related
gxpenses ("Transaction Costs™).

The Maximum Buyback Siza reprasents 7.19% of the aggregate of
the total paid-up Equity Share capital and free reserves (which
includes the securiies premium account) of the Company bazed on
the standalone awdited financial statements of the Company as on
318t March, 2020 (being the latest available audited standalone
financial statements of the Company). Furlher, since the Maximum
Buyback Size iz not more than 10% of the total paid-up Equity Share
capilal and free resarves of the Company in accordance with the
proviso to the Section 68 (2)b) of the Act, the approval of the
shareholders of the Company is nol required.

At the Maximum Buyback Price and for the Maximum Buyback Size,
tha indicalive maximum pnumber of Equity Shares boughl back would
be 66,66.667 ("Maximum Buyback Shares™) which is 9.22% of the
total number of paid-up Equity Shares of the Company. If the equily
shares are bought back at a price below the Maximum Buyback
Price, the actual number of equily shares bought back could excesd
the indicative Maximum Buyback Shares (assuming full deployment
of Maximum Buyback Size) but will always be subject to the
Maximum Buyback Size. Furtharthe number of Equily Shares o be
bought back will not exceed 25% of the total number of Equity Shares
forming parl of the paid up equity share capital of tha Company. The
Company will comply with the requirement of maintaining a minimum
public shareholding of at least 25% of the lotal paid-up equity share
capital of the Company as provided under Regulation 38 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 during the Buy-back Pencd and upon complation theraaof,

Unless otherwise parmilted under applicable law, the Company
shall wtilize at least 50% of the Maximum Buyback Size i.e.,As,
35,00,00,000 (Rupees Thirty Five Crores){"Minimum Buyback Size")
towards the Buyback and accordingly, based on the Maximum
Buyback Price and Minimum Buyback Size, the Company will
purchase an indicative minimum number of 33,33.333 [Thirty Three
Lakhz Thirty Three Thousand Three Hundred Thirty Three) Equity
Shares.

The Board {or the existing committee of directors empowered by the
Board to exarcise its powers in ralation to the Buyback,i.a.,its
Committee of Directors), shall determine, at itz discretion, the time
frame for complefion of the Buyback and may close the Buyback
(which shall not be longer than =ix (§) months from the date of
commencemeant of the Buyback ar such other period as may be
permitted under the Act andior Buyback Regulations or as may be
directed by the appropriate authorities) aftar the Minimum Buyback
Size has been reached, and irrespactive of whather tha Maximum
Buyback Size has or has not been reached, after giving appropriate
notice for such closure and on complating all farmalities in this
regard, in accordance with the Act and ¢ or Buyback Regulations.

. The Buyback {including Transaction Costs) will be implamanted by

the Company ocut of itz securities premium account, free reserves
and ¢ or such othar source as may ba parmilted under Section B8(1)
of the Act and Hegulation 4{ix} of the Buyback Regulations and shall
be from the opan markel purchases through the stock exchangas
by the order matching mechanism except 'all or none' order
matching system, as provided underthe Buyback Regulations.

. The Buyback iz subject to receipt of such sanctions and approvals

from slatutory, regulatory or govarnmantal authoritias, as may be
required under applicable laws, incleding the Reserve Bank of India,
the Securities and Exchanga Board of India ("SEBI"} and the stock
exchanges on which the Equity Shares are listed, namely, National
Stock Exchange of India Limited ("NSE®) and B3E Limited ("BSE")
(hereinafter together referred to as the "Stock Exchanges®).

. This Buyback from non-resident members, Overseas Corporate

Bodies (DCBs) and Foreign Institutional Investars (Flis) / Foreign
Paortfolio Investors (FPIs) and members of foreign nationality,
if any, elc. 15 subject to such approvals as may be required including
approvals from the Reserve Bank of India under the Fareign
Exchange Management Act, 1999 and the rules, regulations framed
there-under,if any,and such approvals shall be required to be taken
by such non-resident mambars.

. A copy of this Public Announcement is available on the website

of tha Company at www_ hsilgroup.com, and is expecied to be
available on the website of SEBI i.e. www.sebi.gov.in during the
parod of the Buyback and on the websiles of the Slock Exchangas
at www.nseindia.com and www.bseindia.com, respectively.

2 NECESSITY FOR THE BUYBACK
Buyback is the process of acgquisition by the Company of its own Equity
Shares. The Buyback is expecied to achiave tha objactive of returning
surplus funds to the shareholders, optimizing the capital structure,
improving return on aguity through distribution of surplus funds,
improving eamings per share by reduction in equity baseand increasing
sharaholders' value in the long lerm. The Buyback s not ikely o cause
any material impacton the profitability/earnings of the Company
axcapl a reduction in the Investment income, which the Company could
have otherwise earned on the amount distributed towards Buyback.
The Buyback may lead lo reduction In outstanding Equity Shares,
improvameant in 'earnings pear sharg' and enhanced refurm on equity,
assuming that the Company would earn similar profits as in the past.

3 MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES &
BASIS OF ARRIVING AT THE BUYBACK PRICE

3.1

3.2

3.3

The Maximum Buyback Price of Rs. 105 per Equity Share has been
arrived at after considering various lactors,including trands in the
market price of the Equity Shares on the Stock Exchanges, the net
worlh of the Company and the potential impact of the Buyback on the
earnings per share and other similar ratios of the Company

The Maximum Buyback Price of As. 105 par Equily Share represents:
(i} & premium of 82,72% and 82.10% over the volume weighied
average market price of the Equity Shares on BSE and NSE,
respeclively, for three manths preceding the date of infimation to the
Stock Exchanges of the Board Meeting to consider the proposalof
tha Buyback i.e.16th Septambear, 2020 ; (i} a premium of 67.27% and
65.88% over the volume weighted average market price of the Equity
Shares on BSE and MSE raspectively for two (2) weeks praceding
the date ofintimation to the Stock Exchanges for the Board Mesting
to consider the proposal of the Buyback |.e.16th Saplember, 2020;
and (i) a premium of 43.05% and 42.76% over the closing market
price of the Equity Shares as on the trading day prior 1o the date of
the Board Meeting i.e.21st September, 2020 on BSE and NSE
respecitively. The closing market price of the Equity Shares as on the
data of Board Meeting 1.2, 215t September, 2020, was Rs.71.40 and
Rs.70.75 on BSE and MSE, respectively.

The actual number of Equity Shares bought back will depend upon
the actual price paid for the Buvback excluding the Transaction Cosis
paid for the Equity Shares bought back, and the aggregate amount
paid in the Buyback. subject to the Maximum Buyback Size.The
actual reduction in outstanding number of Equity Shares would
depend upon the price at which the Equity Shares of the Company
ara lraded at the Stock Exchanges as well as the total number of
Equity Shares bought back by the Company from the open market
through the Stock Exchanges during the Buyback period.

4 MAXIMUM AMOUNT, ITS PERCENTAGE OF THE TOTAL PAID-UP
CAPITAL AND FREE RESERVES &50URCES OF FUNDS FROM WHICH
BUYEBACK WOULD BE FINANCED
The Maximum Buyback Size of Rs. 70,00,00,000 {Rupees Sevenly
Crores only) (excluding Transaction Costs),is 7.19% of the aggregate
af the fully paid up equity share capital and lrea reserves (which
includes the securifies premium account) as per the last audited
standalone financial statements of the Company, as at 31st March,

2020.The Buyback (including the Transaction Costs) would be financed
out of free reserves (which includes the securities premium account) of
tha Company and / or such other sources as may ba permittad by the

B

uyback Regulations and the Companies Act.and on such terms and

conditions as tha Board may deam fit.The Company shall transfer

fr
a

om its free reserves (which includes the securities premium account)
sum egual to the face value of the Equity Shares bought back through

the Buvback ta the Capital Redempftion Reserve Accouni and the
detailz of such transfer shall be disclosed in its subsequent audited
financial statleaments.

5 MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY

=]
L

5.2

ROPOSES TO BUYBACK

At the Maximum Buy-back Price and for Maximum Buy-back Size,
the indicative maximum number of Equity Sharas bought back would
be 6B.66.667 (Sixty Six Lakhs Sixty Six Thousand Six hundred
Sixty Seven) which is 9.22% of the total number of paid-up Equity
Shares of the Company

It the Equity Shares are bought back at a price below the Maximum
Buyback Pricethe actual number of Equity Shares bought back
could exceed the indicative Maximum Buyback Shares (assuming
full deployment of Maximum Buyback Size) but will always be
subject to the Maximum Buyback Size Furtharthe numbar of
Equity Shares to be bought back will not exceed 25% of the total paid
up Equity Share capital of the Company as af 31st March, 2020.

& DETAILS OF SHAREHOLDING OF THE PROMOTER AND PROMOTER
GROUP OF THE COMPANY AND OTHER DETAILS

6.1

The aggregate shareholding of the (i) promoter and members of the
promoter group of the Company who are in contral of the Company,
(it} directors of the promoter and corporate members of the
promater group of the Company, and (iii) diractors and key
managerial personnel of the Company as on the date of the Board
bMeeting e, 215t Seplember,2020, is as lollows:

EL Mo. of Equity | % of Equity
o. Hame Shares held | Shareholding
imthe Company
(i) Shareholding of Promoter and Members of the Promotar Group
.l in the Company I
1. [Dr.Rajendra Kumar Somany e 10D 4,72
2. Mroandp Somany 2187751 205,
3, [Ms. Sumita Somany 161000 0.22
4, Mz Divva Somany 1464912 0.20
5. [Bandip Somany HUF 95832 0.13
6._|Mr Shashival Somany_ 76244 T
7. Bomany Impresa Limited 32895000 45.50
g, [Matterhomn Trust 1040 Megligible
Total Shareholding of Promoter and
Members of the Promoter Group (&) 38972819 53.81
(i) Shareholding of Directors of Somany Impresa Limited in
the Company
1. [Dr.Rajendra Kumar Somany® .
2. IMr.5andip Somany” - -
3. |Ms. Sumita Somany® - -
4. |Mr.Girdhari Lal Sultania 50705 0.07v
3. |Mr.Niranjan Kumar Goenka .
G, |Mr.Basant Kumar Periwal - -
7. |Mr.Rahil Kumar Somany - -
e 1E] i S Ty
(iii) Shareholding of Directors of the Company |
1. |0r.Rajendra Kumar Somany”
Chairman and Managing Director % "
2. |Mr.Sandip Somany”
Vice Chairman and Managing Direclor * :
3. |Ms.Sumita Somany®
Mon-executive Non-independant Director - -
4, |Mr.Girdhari Lal Sultanias#
__|Non-executive Non-independent Director | i ¥
Mr.Vijay Kumar Bhandarn
Indapandant Chirector - -
B, [Mr.Mand Gopal Khaitan
Indapandant Director 132 Megligible
7. [Mr.Anil Wadhwa
Independent Director 2
8. |Mr.Rakesh Sarin
Independent Director -
8. [Ms.Himalyani Gupla
Independent Director . -
Total | C) 132 Hegligible
liv] Shareholding of Key Managerial Personnel of the Company
1. |Mr. Om Prakash Pandey
Chief Financial Officer - -
2. |Mr.Pulkit Bhasin
Company Secralary - -
[Total (D) - -
Total (A+B+C+D) 39023656 53.98
* Piease refer point (i} for shareholding,

# Ploase refer point (i) for shareholding.

which the last paymenl of consideralion for the Equity Sharas bought
back by the Company is made ("Buyback Period”). The Company is
not permitted to raize further capital for such period following the
date of expiry of the Buyback Period {except in discharge of its
subsisting obligations) as specified in the Buyback Regulations,
read with the relevant circulars issued by SEBI from tima 1o tima.

9.3 The Buyback shall apan nol later than seven (7) working days from
the date of Fublic Annocuncement and shall close within a period of
six (8) months from the date ol opening of the Buyback.

9.4 The Company shall not issue any Equity Shares or other specified
securities (including by way ol banus orf convarl any oulstanding
stock options/outstanding instrumients inte Equily Shares) during the
Buyback Pariod.

8.5 The Company has not under taken a buyback of any of its
securiies durnng the periad of aone year immedialely precading tha
date of the Board Meeting i.e.215t September, 2020 and shall not
make any offer of buyback within a perod of one yvear from the date
of expiry of the Buyback Period.

8.6 The Company shall not buy back its shares from any person thraugh
negotiated deals whether on or off the stock exchanges or through
spot transactions or through privale arrangement.

8.7 The Equity Shares bought back by the Company shall be
compulsorily axtinguished and desiroved in tarms of the Buyback
Regulations and will not be held for re-issue at a later date.

98 The funds barrowed from banks and fimancial instifutions will not be
uzed for the Buyback.

2.9 The Company will not issue the same Kind of shares including

allotment of new shares under clause (a) of sub-section (1) of
saction 62 of the Companies Act or other specified securities within
a period of 6 (=ix) months after the completion of the Buyback excepl
by way of bonus issue or in the discharga of subsisting obligations
such as conversion of warrants, stock option schemes, sweat
equity or convearsion of preferanca sharas or debenturas into Equity
Shares.

2.10 The ratio of the aggregate of sacured and unsacured debls owed by
the Company shall not be more than twice the paid-up share capital
and free reserves aller the Buyback as prascribed under Buyback
Regulations the Companies Act, the rules made there-under and
other applicable laws.

3.11 The Company is not under taking the Buyback to delist its Equity
Shares from the Stock Exchanges.

9.12 There iz no pendency of any scheme of amalgamation or
compromise or arrangemeant pursuant to the provisions of the
Companies Act as on date.

8.13 The Company shall not withdraw the Buyback after the date of this
Fublic Announcement.

10 CONFIRMATIONS FROM THE BOARD

The Board of Directors of the Company has confirmed during the Board
Meeting on 21st September, 2020, that it has made a full enquiry into
the aftairs and prospects of the Company and has formed an opinion
that:

10.1 Immadiately lollowing the date of the Board Maating approving tha
Buyback on 215t September, 2020, there will be no grounds on which
the Company could be lound unable 1o pay ils dabls;

10.2 As regards the Company's prospects for the year immediately

lallowing the date of the Board Meeting.and having regard fo the

Board's intention with respect to the management of Company's

businass during that year and to the amount and character af the

financial resources which will in the Board's view be available to
the Company during that year, the Company will be able to mest its
ligbilities as and when they fall due and will not be randered
insolvent within a perlod of one year from the date of the Board

Meeting ; and

in forming its opinion_ aloresaid the Board has takan into account tha

liabilities as if the Company were being wound up under the

provisions of the Companies Act, 1956, Companies Acl or the

Insolvency and Bankruptcy Code, 2016 as applicable {including

prospective and contingent liabilities),

11 REFPORT OF THE AUDITOR ON PERMISSIBELE CAPITAL PAYMENT
AND OPINION FORMED BY DIRECTORS REGARDING INSOLVENCY
The text of the report dated 21st September, 2020 received from
Lodha & Co.,Chartered Accountants, the statutory auditors of the
Company, addressed fo the Board of Directors is reproduced below ;

10.3

Quote

6.2 Mo Equily Shares or othar speciflied securnties of the Company have
been purchased or sold by the (i) promoter and members of the
promoter group of the Company, (i) directors of the promoter and
corporate members of the promoter group of the Company, and (i)
directars and Key managerial parsonnel of the Company, on tha
sfock exchanges or off market during a period of twelve (12} months
preceding the date of the Public Anmouncement le. 22nd
September, 2020 and the six (6) months preceding the date of the
Board Meeting .e. 21st September, 2020 except for the following:

Hame Aggregate| MWature |Maximum| Date of !Minimum Date

Ho. of af Price |Maximum| Price of
Equity Transac iRs.} Price {Rs.) | Minimum
Shares tion Price
acquired/
sold
somany
Impresa
Limited 33,040,000 Markit or.BA 1202020 2550 LIEG TN
{(Formerly: purchase
Faco
Exports
Limited)
Sandip (95,332} | Inter-se Not Mot Mot Mot
Somany transfer | Applicable | Applicable | Applicable | Applicable
Sandip g5 832 | Inter-se Mot Mot Mot Mal
Somany transfer |AppScable| Applicable | Applicable | Applicable
HUF

7 NON - PARTICIPATION BY THE PROMOTER AND MEMEERS OF THE

=
F i

7.2

ROMOTER GROUF OF THE COMPANY IN THE BUYBACK

Az per Regulation 16(ii) of the Buyback Regulations, the Buyback
shall not be made from the promoter and members of the promoter
group and persons in contral of the Company.

Further,as per Begulation 24{i){e) of the Buyback Regulations, the
promater and members of the promoter group of the Company,and
their respective associates have not dealt in the Equity Shares or
olher specilied securities of the Company either through the Stock
Exchanges or off-market transactions {including inter-se transfer
of Equity Shares among tha promotar and the members of the
promoter group of the Company) from the date of the Board Meeting
till the date of the Public Announcement and shall not deal in the
Equity Shares or other specified sacurities of the Company either
through the stock exchanges or off-market fransactions (including
inter-se transfar of Equily Shares among the promoler and the
members of the promoter group of the Company) from the date of the
Public Announcement 1ill the completion of the Buyback.

8 SUBSISTING DEFAULTS

T

he Company confirms that there are no defaults subsisting in the

repayment of deposits or interest payment thereon, redemption of
dabentures or interes! payment thareon or redemption of preferenca
shares or paymentof dividend due to any shareholder, or repayment of
any larm loans o intarest payable theraon o any financial institlulicn or
banking company.

8 COMFIRMATIONS FROM THE COMPAMNY AS PER THE PROVISIONS
OF THE BUYBACK REGULATIONS AND THE COMPANIES ACT

8.1
B2

All the Equity Shares of the Company are fully paid-up.

Tha Buyback period exlends from 2151 Seplembar, 2020, i.e. the
date of the Board resolution authorising the Buyback to the date on

REPORT OF THE AUDITOR ON PERMISSIBLE CAPITAL PAYMENT
AND OPINION FORMED BY DIRECTORS REGARDING INSOLVENCY
To,
Tha Board of Direclors
HSIL Limited
2. Red Cross Place,
Kolkata - 700 Q01
Weast Bangal
Dear Sir / Ma'am
Sub: Statutory Auditor's Report in respect of the proposed buyback
of equity shares by HSIL Limited (the "Company”) in terms of
Schedule IV read with Clause (xi) of Schedule | of the Securities
and Exchange Board of India (Buy Back of Securities) Regulations,
2018 ("Buyback Regulations").
1.This report is issued in accordance with the terms of
engagemant lallar dated 215t Saplamber, 2020,

2. The Board of Directors of the Company has approved a proposal for
buyback ol equity shares of the Company ("Equity Shares") at itz
meeting hald on 215t September, 2020 in pursuance of the provisions of
Sections &8, 6% and 70 of the Companies Act. 2013, as amended {the
“Act") and the Buyback Reguiations. We have been requested by the
management of the Company to perform a reasonable assurance
engagement an the accompanying statemeni of permissible capital
payment ("Annexure’) as at 31st March, 2020 (hereinafter refermed to
as the "Statement”).This statement has been preparad by the
management of the Company,which we have initialed for the
purposes of identification anly.

MAMNAGEMENT'S RESPONSIBILITY

3, The preparation of the Statement in accordance with Section 68(2) of
the Companies Act 2013 and the compliance with the Buyback
Regulations, is the responsibility of the management of the Company,
Including the computation of the amount of the permissible capital
payment, the preparation and maintenance of all accounting and ofher
relevant supporting records and documents. This responsibility includes
the design, implamentation and maintenanca af intarnal control
relevant to the preparation and presentation of the Statement and apply-
ing an appropriata basis of preparation; and making estimates that are
reasonable in the circumstances.

4. The Board of Direclors of the Company ara rasponsibla 1o make a full
inguiry inte the affairs of the Company and to form an opinion that the
Company will be able lo pay ils debls fram tha date of the board
meeting and will not be rendered insolvent within a period of one yeaar
from the date of meeting and in forming the opinlon.it has taken into
account the liabilities (including prospective and contingent liabilities) as
if the Company were being wound up under the provisions of the Act or
the Insolvency and Bankruptcy Code, 20186,

AUDITOR'S RESPONSIBILITY

5. Pursuant to the requirement of the Buyback Regulations,it is our
rasponsibility o provide a reasonable assurance:

i, if the amount of permissible capital payment as stated in Annexure,
has beaan propearly detarmined considenng the avdiled standalana
financial statements as at 31st March, 2020 in accordance with
Seclion 68{2)(c) of the Act and the proviso o Regulalion 4(iv) of the
Buyback Regulations,

ii. if the Board of Directors of the Company, in its meating held an
21st September, 2020 has formed the opinion as specified in Clause
{x} of Schadule | 1o the Buyback Regulations, on reasonable grounds
and that the Company will not, having regard to its state of affairs,
be rendered insolvent within a perod of one year from the aloresaid
date; and

ji. Whethar we are awara of anything to indicate that the apimion
gxpressed by the board of directors of the Company in the
daclaration as lo any of tha matlars manltianed In tha daclaration
is unreasonable in circumstances as at the date of declaration

6. Tha audited standalone financial statements referrad to in paragraph
o above, have been audited by us, on which we have issued an
unmodified audit opinlon dated 10th June, 2020, We conducted our
audit of the standalone financial statements in accordance with the
Slandards on Auditing as specified under Section 143{(10) of the
Companies Act, 2013 and othar applicabla authoritative pranounce-
ments issued by the Institute of Chartered Accountants of India. Those
Standards reguire thal we plan and perform tha audil to cblain
reasonable assurance about whether the financial statements are free
of material misstaterment. Our audits were not plannad and parforrmed in
connection with any transactions to identify matiers that may be of
potential interast 1o third partes.

aur

7.We conducted our examination of the Statement in accordance with
the Guidance MNole on Audit Reporls and Cartificates for Special
Furposes, issued by the Institute of Chartered Accountants of India
(the "Guidance Note"). The Guidance MNote requires thal wea comply
with the ethical requirements of the Code of Ethics issued by the
institute of Chanered Accountants of India.
8. We have complied with the relevant applicable requirements of the
standard on Quality Contral (SOC) 1, Quality Conftral for Firms that
Ferform Audits and Reviews of Historical Financial Information,and
Other Assurance and Related Services Engagements.
9. A reascenable assurance engagement involves performing procedures
to ablain sufficienl apprapriate evidence on tha Reporling crileria
mentioned in paragraph & above The procedures selected depend
on the auditor's judgemant, Including the assessment of tha risks
associated with the Reporting Criteria. We have performed the
following procedures in relation to the Statement :
(i} We have inguired into the state of affairs of the Company in
relation to its audited standalone financial statements as at and
for the year ended 31st March, 2020,
(i} Examined authorization lar buyback fram the Articles of
Association of the Company;
(ili) Examined that the amount of permissible capital paymant for the
Buyback as detailed in Annexure is within permissible limit
computed in accordance with section B&(2) of the Acl baszed on
the audited standalone financial statements for the yvear ended
31st March, 2020 of the Company;
[iv] Examined that the ratio of debt owned by the Company, if any, is
nol mare than twice the capital and Its free raserve after the
Buyback based on the audited standalong financial statements of
the Company as al and for the year ended 31st March, 2020,
(v) Examined that all shares for buy-back are fully paid-up;
(wi) Read the rasolutions passad in the meaetings of the board of
directors of the Company. We have done no procedures as re-
gard tha projaclions as approved by tha board of directors and
aoccordingly do not certify the same;
(vill Read the director's declarations for the purpose of buy back and
solvency of the Company; and
(viil)Obtained necessary representations from the management of
the Company.
OPINION
10.Based on enguiries conducted and aur axaminalion as above,
we certify that ;
a.The amount of permissible capital payment {including premium)
towards the proposed buyback of equity shares as computed in
the Statement attached harewith, is properly detarminad in our
view in accordance with Section 68(2) read with proviso to Section
GH{Z2ib) of the Act, The amounts of share capital and frae
reserves have been exiracted from the audited standalone
financial statements of the Company as at and for the vear ended
J1st March, 2020; and

b.Tha Board of Direclors of the Company, in thair meesting hald on
215t September, 2020 have formed their opinion as specified in
clausa (x) of Schedule | 1o the Buyback Regulations, on reazon-
able grounds and that the Company, having regard to its state of
affairs, will not be rendered insolvent within a period of one year
from the date of passing the resolution of the board and we are not
aware of anything to indicate that the opinion expressed by
tha directors of the Company in the declaration as to any af
the matters mentioned in the declaration is unreasonable in
circumstances as at the date of declaration.

RESTRICTION ON USE

11.This report has been issued at the request of the Company solely for
uze of the Company (I} In connecticn with the proposed buyback of
equity shares of the Company in pursuance g the provisions of
Sections 68 and other applicable provisions of the Companles Act,
2013 and the Buyback Regulations, (i) to enable the board of direciors
of the Company to include in the public announcement and other
documents pertaining o the Buyback to be filed with {a) the Ragistrar
of Companies, Securities and Exchange Board of India, stock
exchanges, public shareholders and any other regulatory authority as
per applicable law and (b) the Central Depository Services (India)
Limited, National Sacurities Depositary Limited and (i) for providing to
the merchant banker appointed in conneclion with the Buyback,
may nol be suitable for any other purposa.

For LODHA & CO,
Chartered Accountants

IGAl Firm Registration Number ;| 301051E
Sd/-

Gaurav Lodha

Partner

Membership Mumber : 5074562

Flace: Now Lalhi UDIN: 20507462AAAATYS500

Date; 21st September, 2020

ANNEXURE
STATEMENT OF PERMISSIBLE CAPITAL PAYMENT OF HSIL LIMITED

Computation of amount of parmissible capital payment towards buyback of
aquity shares in accordance with Section G8(2) of the Companies Act, 2013
("Act™) based on audited standalone financial statemeants as at and for the year
ended March 31, 2020

Smountin Bs./Lakkh)

Particulars Standalone
Paid-up Equily Share Capital g al March 31, 2020 (A) 144597
Free Resarves as ai March 31, 2020*

Retained Earnings 4553225
Securilies Premium Account J5812.98
General Ressmve® 12454 .56
Total Free Reserves® (B) 95899.79
Total Paid-up Equity Share Capital

andFreeReserves (A+B) 9734576
Parmissibbe capital payment inaccordance with

prowviso to Section 68(2) (b} of the 0734 57
Actreguinng Board Resolution

[ 10% of total paid-up Equity Share

capltal and free rasarves)

* Free reserves asdefined in Section 2(43)read along with Explanation ||
provided in Seclion 68 of the Act,
% Met of Revaluation impact of Property, Plant & Equiprnent..

Unquote

Part B - Disclosures in accordance with Schedule IV of the Buyback
Regulations

1 DATE OF BOARD APPROVAL FOR THE BUYBACK
The Buyback has been approved by the Board in the Board Meeting
on 21st Saplembar, 2020, Further, since the Maximum Buyback Size
i not more than 10% of the tofal paid-up Equity Share capital and
free raservas of tha Company in accordance with the proviso lo the
Section 68 (2} {b) of the Act, the approval from the shareholders of
the Company is nol required.

2 MINIMUM AND MAXIMUM NUMEER OF EQUITY SHARES PROPOSED
TDO BE BOUGHT BACK,SOURCES OF FUNDS AND COST OF
FINANCING THE BUYBACK

2.1. Al the Maximum Buyback Price and for the Maximum Buyback
Size. the indicative maximum number of Equity Shares bought
back would ba BE 66,8687 i.a. tha Maximum Buyback Shares.
If the Equity Shares are bought back at & price below the
Maximum Buyback Price the actual number of aguily shares
bought back could exceed the indicative Maximum Buyback Shares
(assuming full deployment of Maximum Buyback Size) but will
always be subject to the Maximum Buyback Size,

. Unless otherwise parmilled under applicable law, tha Campany
shall utilize at least 50% of the Maximum Buyback Size i.e.the
Minimum Buyback Size towards lhe Buyback and accordingly,
based on the Maximum Buyback Price and Minimum Buyback
Size, the Indicative minimum number of Equity Shares to be
purchased by the Company is 33,33.333 Equity Shares,

2.3. The Buyback (including the Transaction Costs) will be funded out
af the free reserves, securities premium account andior such
other sources as may be permitted by the Buyback Regulations
and the Companias Act, and on such tarms and condilions as the
Board may deem fit. In terms of Sectiom &9 of the Act, the
Company shall transfer from ils free reserves or securities
premium account 8 sum equal to the face value of the equity
shares bought back through the Buyback to the Capital
Raedemption Reserve Account, and the details of such transfer
shall be disclosed in its subsequent audited financial statements.
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3 PROPOSED TIMETABLE

Activity Date

| Date of Board Meeting and Board resclution approving Buyback | 21st Septembar, 2020

Date of publication of the Public Announcemsnt

ST SEe

23rd September, 2020

30th Seplember, 2020

Acceptance of Equity Shares (accepled only in dematarialised mode) | Upon the relevant pay-out by the Stock Exchanges

In case the dematerialised shares are bouwghl back, the same will be
extinguished in the manner specified in the Secunties and Exchange
Board of India (Depositories and Participants) Regulations,2018,a5 amanded

Extinguizhment of Eguily Shares

Size remaining in the Escrow Account at all points in time,

B.4. If the Company is not able to complete the Buyback equivalent 1o the Minimum Buyback Size, except for the reasons mentioned in the
Buyback Ragulations, the amoun! hald in the Escrow Account {up to a maximum of 2.5% ol the Maximum Buyback Size), may be liabla to
be forfeited and deposited in the Investor Education and Protection Fund of Securities and Exchange Board of India or as directed by SEBI
in accordance with the Buyback Regulations,

B.5. The Cash Escrow will be released in accordance with the Buyback Regulations.

9 LISTING DETAILS AND STOCK MARKET DATA

9.1. The Equity Shares of the Company are listed on BSE and NSE.

8.2. The high, low and avarage market prices in praceding three financial vears (April to March pericd) and the monthly high, low and average
market prices for the six (6) months preceding the date of the Public Annguncement from and the corresponding volumes on the BSE and
MSE is as follows:

and the bye-laws framed thare-under. NSE
Earlier of . Period High Low : Average| No.of Equity
far-th - : 1 (e si § th High Mo.of Equity Date of Low No.of Equity Date of (Rs.) |Shares Traded
Last date for the completion of the Buyback & E?ThEMgT:&aﬁ. DEIE six (6) months from the dete of the commencement (Rs.) Shares Tradad High (Rs.) S havas - Trided L
: - |_Fiscal 2018 530.9 259072 128-12-2017 330.75 115764 _18-05-2017 40916 [ 24939741
0. when the Company compleies the Buyback by deploying the amount Fiscal 2019 405.8 78105 10-04-2018 193.2 54548 11-12-2018 289.78 25209841
equivalent to the Maximum Buyback Size: or Fiscal 2020 2067 121710 Z8-05-2019 35 45 B5A61 Z4-03-2020 128.94 54992060
. atl such earker dale as may be delermined by the Board or itz Committea of Fiscal 2020 2957 223030 27-05-2019 -
Directors after giving notice of such: earlier closure, subject to the Company Source: www.nseindia.com
having deploved an amount equivalent to the Minimum Buyback Size [(even Mote: High, Low and Average price for the penod are based on closing prices
if the Maximum Buyback Size has not baen reached or the Maximum Buyback BSE
Shares have nol bean boughl back), provided, thal all payment obligations Period High Low Average | No.of Equity
relating to the Buyback shall be completed before the last date for the Buyback High No.ol Equity Date of Low No.of Equity Date of {Rs.) |Shares Traded
{Rs.} Shares Traded High (Rs.) Shares Traded Low
4 PROCESS AND METHODOLOGY FOR BUYBACK Fiscal 2018 232.05 1615 19-12-2017 330.65 11870 18-05-2017 408.88 4194168
4.1, The Buyback is cpen to all shareholders and beneficial owners holding dematerialized shares ("Demat Shares").Shareholders holding Equity Fiscal 2018 403.9 3411 10-04-2018 193,35 8517 11-12-2018 285,91 aodd4132
Shares in physical form can participate in the Buy-back, only after such Equity Shares are dematerialized. However, as par Regulation 16{ii) Fizcal 2020 287.05 142749 28-05-2019 35.5 g384 24-03-2020 125.92 6211538
of tha Buyback Regulations, the Buyback shall not be made from the promoter and membears of the promoler group and persons in control Source: www.bseindia com
of the Company. : ; _ - : Mote: High, Low and Average price for the period are based on closing prices
4.2, Further, as required under the Act and Buyback Regulations, the Company will not buy back Equity Shares which are locked-in or NSE
nen-transferable, until the pendency of such lock-in, or until the time such Equity Shares become freely transferable, as applicable.
4.3, The Buyback will be implemented by the Company by way of open market purchases through the stock exchanges having nationwide rapiac High No uljicliiguity Date of Low No n%u&uity Date of m;““?}ﬂg 5’::;.:!5 E{::g;d
terminals, by tha order malching mechanism excepl "all or none" order matching system, as provided under the Buyback Regulations. (Rs.) Eha-rea Traded High (Rs.) Ehm—'ea Traded Lok ;
4.4, For the implementation of the Buyback. the Company has appointed M/s. Vardhaman Capital Private Limiled as its broker {("Company's Mar-20 53.@-5 107444 —A 35.45 85451 24-03-2020 4537 4352003
tBhr;I;;:'Hp?rr;;gléF:Egra:gaagufr;n;:? and setflameants an account of the Buyback would be made by the Company. The conlact details of [ Apr-20 54 9 I613777 g 20=04-2020 41 .65 13BGET 01 =04-2020 49 15 sd21a07
| Mday-20 51.00 286575 15-05-2020 477 49600 27-05-2020 49 08 1403823
VARDHAMAN CAPITAL PRIVATE LIMITED Jun-20 54.05 1160357 29-06-2020 48.25 319640 17-06-2020 | 51.63 11832800
T — }f'"’ “g"'ﬁ}'”s‘gﬁﬁﬂﬂgg;gfr T Jul-20 58 6 1627718 27-07-2020 516 131354 D3-07-2020 547 | 11827250
FRRET o5 SWANAW Aans, IYarciay. nousa, ~Ac. Fion ok L ol . Aug-20 66.4 340636 27-08-2020 54.10 108540 03-D8-2020 60,90 10034531
Contact Parson: Mr.Anup Kumar Khandelwal ! Mr.Suresh Chandra Khunteta R T T TR = = —
Email: info@vardhamancapital.net ,Website :; www vardhamancapital.co.in 7, 3 : ; i
EEEI HEEiStl‘ﬂﬂﬂn HuthEr: IHEI:'DDEG"*'EEE F':lr NSE E’M*‘FAG‘I"BPEE 'CM Mole: ngh. Lew and AUEFEQE prlf_“,ﬂ rl:lr tha FI“'ETFI}ﬂ are based on Clﬂﬂlﬁg I:H'H:EE-
4.5, The Equity Shares are traded under the symbol code: HSIL at NSE and scrip code: 500187 at BSE. The ISIN of the Equity Shares of the BSE
Company s INE415AD1038. Period High Low Average| MNo.of Equity
4.6. The Company, shall, commencing from 30th September, 2020 (i.e. the date of commencement of the Buyback), place "buy" orders an the High No.ol Equity Date of Low No.of Equity Date of (Rs) |Shares Traded
otock Exchanges on the normal trading segment to Buyback the Equity Shares through the Company's Broker, in such quantity and at such (As.) High (Rs.)__
price, not exceeding the Maximum Buyback Price of Rs. 105 per Equity Share, as it may deem fit, depending upon the prevailing market price | Mar-20 5.3 4534 05-03-2020 35.3 9394 24-03-2020 45.31 270144
of the Equity Shares on the Stock Exchanges. When the Company has placed an order for Buyback of Equity Shares, the identity of the Apr-20 a3 162339 20-04-2020 42.03 3853 01-04-2020 49.25 | 372141
Company as purchaser shall be avallable to the market participants of the Stock Exchanges. ay-z20 0. 95 19012 5-05-2020 76 2639 27-05-2020 :
4.7. Beneficial owners holding Demat Shares who desire to sell thelr Equity Shares in the Buyback, would have to do so through thair stock broker, Jun-20 54 05 80952 28-06-2020 48.4 10664 17-06-2020 51.62 BI8Z03
who is & registered member of the Stock Exchanges by indicating to their broker the details of the Equity Shares they intend o sell whenever | Jul-20 58.45 85660 27-07-2020 51.65 12359 03-07-2020 [ 54.65 1101183
the Company has placed a "buy® order for Buyback of the Equity Shares.The Company shall place a "buy" order for Buyback of Demat Aug-20 66.4 48623 £6-08-2020 94.03 2058 03-08-2020 60.85 729358

shares, by indicating to the Company’s Broker, the number of Equity Shares it intends to buy along with a price for the same. The frade would
be executed at the price at which the order malchas the price tendered by the beneficial owners and that price would be the Buyback price
for tha! beneficial awner. The execulion of the order and issuance ol contract note would be ecarried oul by the Company's Broker in
accordance with the requirements of the Stock Exchanges and SEBI. Ordars for Equity Shares can be placed on the trading days of the Stock
Exchanges. The Company is under no obligafion to place "buy" order on a daily basis. The orders for buying back the Equity Shares will be
placed on normal trading segment of Stock Exchanges at least once a week,

4.8, It may be noted that a uniform price would not be paid to all the shareholders/oeneficial owners pursuant to the Buyback and that the same
would depend on the price at which the trade with that paricular shareholder/beneficial owner was execuled.
4.9. Shareholders are requested to get in touch with M/s. Finshore Management Services Limited ("Merchant Banker®) or the Company's Broker

or the Registrar of the Company to clarify any doubts in the progess.
4.10.3ubject to the Company purchasing Equity Shares for an amount equivalent to the Minimum Buyback Size, nothing contained herein shall
create any obligation on the part of the Company or the Board to Buyback any additional Equity Shares or confer any right on the part of any
shareholdar to have any Equily Shares bought back, even If the Maximum Buyback Size has nol been reached, andior impair any power of
the Company or the Board to terminate any process in relation o the Buyback, to the extent permissible by law. The Company is under no
obligation fo ufilize the entire amount of Maximum Buyback Size or buy all the Maximum Buyback Shares. However, if the Company is not
able to complete the Buyback equivalent fo the Minimum Buyback Size, except for the reasons mentioned in the Buyback Regulalions, the
amount held In the escrow account (up o a maximum of 2.5% of the Maximum Buyback Size), may be liable 10 be forfeited and deposited
in the Investor Education and Protection Fund of Securities and Exchange Board of India or as directed by SEBI in accordance with the

Buyback Regulations.

The Company shall submit the information regarding the Equity Shares bought back by it to the Stock Exchanges on a daily bagis in

accordance with the Buyback Regulations. The Company shall also upload the information regarding the Equity Shares bought back by it on
itz website (www hsilgroup.com) on a daily basis.

. Procedure to be followed by Eligible Shareholders holding Equity Shares in physical form: As per the proviso 1o Regulation 40{1) of
the SEBI (LODR) Regulations (notified by the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
(Fourth Amendment) Regulations, 2018) read with the press release dated December 3, 2018 issued by SEBI, effective from April 1, 2019,
requests for effecting transfer of securities shall not be processed unless the securities are held in the dematerialized form with a depository.,
Hence, public shareholders desirous of tendering their Equity Shares held in physical form can do =0 only after the Equity Shares are
dematerialized and are advized to approach the concerned depository participant to have thelr Equity Shares dematerialized.

ACCORDINGLY, ALL SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES IN PHYSICAL FORM AND DESIROUS OF
PARTICIPATING IN THE BUY-BACK ARE ADVISED TO APPROACH THE CONCERMNED DEPOSITORY PARTICIPANT TO HAVE THEIR EQUITY
SHARES DEMATERIALIZED. INCASE ANY ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM FOR
DEMATERIALIZATION, SUCH ELIGIBLE SHAREHOLDERS SHOULD ENSURE THAT THE PROCESS OF DEMATERIALIZATION
IS5 COMPLETED WELL IN TIME S0 THAT THEY CAN PARTICIPATE IN THE BUYBACK BEFORE THE CLOSURE OF BUY-BACK.

5 METHOD OF SETTLEMENT

5.1. Settlement of Demat Shares: Tha Company will pay consideration for the Buyback to the Company's Broker on or before every pay-in date

for each settlement, as applicable to the Stock Exchanges where the transaction is executed. The eqguity shares bought back in demat form

would be transferred directly to the demat account of the Company designated for the buyback ("Buyback Demat Account"). Demat shares
bought back by the Company will be transferred intc the Buyback Demat Account by the Company's Broker, on recelpt of such Demat

Shares and after complation of the clearing and settlement obligations of the Stock Exchanges. Benaficlal owners holding Damal Shares

would be required 1o transfar the numbar of such Dematl Shares sold to the Company pursuant 1o the Buyback, in favour of their stock broker

through whom the trade was executed, by tendering the defivery imstruction slip fo their respective Depository Participant ("DP") for debiting
their beneficiary account maintained with the DF and crediting the same to the broker's pool account as per procedure applicable to normal
secondary market fransactions. The beneficial owners would also be required fo provide to the Company's broker or the Registrar to the

Buyback, coples of all statutory consants and approvals required o be obtained by them for the transfer of thelr Equily Shares (o the

Company,as applicable.

Extinguishment of Demat Shares: The Demat Shares bought back by the Company shall be extinguished and destroyed in the manner

specified in the Securities and Exchange Board of India (Depository and Participants) Regulations, 2018,as amended and bye-laws framed

there-under,in the manner specifiad in the Buyback Regulations and the Act. The Equity Shares lying in credit in the Buyback Demal Acocount
will be extinguished within 15 (fifteen} days of acceptance of the Demat Shares, provided that the Company undertakes to ensure that all

Demat Shares bought back by the Company are extinguished within 7 (seven} days of the expiry of the Buyback Pericd.

& BRIEF INFORMATION ABOUT THE COMPANY

a) History of the Company
The Company was set up in 1960 as Hindustan Twyfords Ltd. with a technical collaboration with Twyfords UK, to introduce vitreous china
sanitary ware in India. Subsequently it was renamed as Hindustan Sanitaryware and Industries Limited in 1982 and HSIL Limited in 2009,
The Registered Office of the Company is situated at 2. Red Cross Place, Kolkata-700001 and the Corporate Office of the Company is
situated at 301-302,I1 Floor, Park Cenfra, Sector 30, N.H. 8, Gurugram, Haryana 122 001.
The Company commenced its business with Building Products Division and gradually entered into various business segments namely:
Packaging Products Division, Consumer Products Division and Retail Division
The Hon'ble Kelkata Bench of National Company Law Tribunal vide its order dated 26th June, 2012 approved the Composite Scheme of
Arrangement [(Demearger) and accordingly, the Marketing and Distribution of Consumer Products and Retall Divislons of the Company hava
been demerged to Somany Home Innovation Limited (SHIL) and the Marketing and Distribution of Building Products have been demerged and
vested o Brilloca Limited, a wholly-owned subsidiary of SHIL. The said Scheme was made elfective from tha Appointed Date ie. 18t April,
2018.The Pre Scheme and Post Scheme Financial Information iz mentioned in point ne.7 herein below
b) Business Overview
Subzequent to the Demerger, the Company has following business Divisions:
i). Packaging Products Division
Tha Company manufactures and markets various packaging products, including glass containers and PET botties and products and
security caps and closures. These products cater to varicus industries like alceholic and non-alcoholic beverages, FMGG,
retail pharmaceuticals and edible oil amongst other.
The Company has two glass container plants In Telangana, three PET bottles plants al Dharwad in Kamataka,Selaqui in Uttarakhand
and Iznapur in Telangana and one caps and closuras plant in Telangana.
i),  Building Products Division
It primarily comprises the manufaciuring of sanitaryware and faucets and plastic pipes and fittings.,
The Company has {a) wo sanitaryware plants i.e., at Bahadurgarh in Haryana and Bibinagar in Telangana,{b) fwo faucet plants at Kaharani
and Bhiwadi in Rajasthan and {c) one plastic pipes and fittings plant atl Sangareddy in Telangana.

7 FINANCIAL INFORMATION ABOUT THE COMPANY

The financial information on the basis of standalona financial slatements of the Company for the three months ended 30th Juna, 2020 and tha
last three financial years ended 31st March, 2020, 31st March, 2019 and 31st March, 2018 is provided hereunder ;

4,11,

5:2,

{in Rs. Lakh}
As at (For the &s at ! For the year ended on **
period ended on®
A0th June 3=t March, A1st March, J1st March, 31st March,
Partleulars 2020 2020 2019 219 218
{Post Schema) (Post Scheme) | (Post Scheme) | (Pre Scheme) (Pre Scheme)
{Ind AS) {Ind AS) {lnd_AS) {Ind AS) {
Eevenue from operations 25.155.53 1.85.907.03 1,860,476 .38 2.70,964.77 2,28.451.27
Other Income 393,65 2,.030.07 3.918.62 2.989.41 a71.32
Tetal Income 25,549.18 1,87,937.10 1,64,295.00 2,73,8954.18 2,29.422.59
Expenses (excluding Finance Cosi, Depreciation

& Amortisation and Exceptional Items) 22,707 .58 1,08, 801.81 1,443,127 66 238 345,73 2.01.212.36
Finance Cost/ Interest 1.922.84 7,347 .63 5.897.59 &, 74818 5.575.92
Depreciation & Amortisation 3. 548,73 14 287 64 13 130.72 15,097 59 11.403.95
Profit before exceplional item and tax -2,6.29.97 7,499,892 2,239.03 10,762.68 11,230.32
Excaptional Itam - - - - -654.15
Profil Before Tax =2.629.97 7.499.92 2.239.03 10. 762 68 10.576.17
Tax expense -84 57 2,658.31 712.00 3,715.97 3.100.09
Met Profit after tax for the period =1, 735,40 4,841.61 1,527.03 7,046.71 7.476.08
r m nsive |ncome -15.18 -T48.63 -BET 89 -314.49 138.56
Total Comprehensive Income -1.750.58 4.092.98 659.14 6,232.22 7.614.64
Pald-up Equity Share capital 1,445.97 1,445 97 1,445 97 1,44597 1,445 97

Free Reserves including Securities Premium Account
(excluding impact of fair valuation on fixed assets) 04 164 .35 95,899,790 93.673.58 1,119,444 58 1,115,884 .17
Met Worth 95 610.36 97.345.76 85,119.55 1,20,890.55 1,17,320.14
Total Debt 00,570.84 1,00,628.23 88,845 92 1,19,099.93 1,24,543.42

~Source: Limiled review Unaudited standalone fimancial results of the Company for the fhree months pericd ended 3080 June 2020
MSource: Audited standalone financial statements of the Company for the respective financial years

Key Ratios: (Amount in Rs.except certain ratios)
As at [For the
period ended on® Az al | For the yvear ended on
30tk June M st March, 315t March, 315t Mareh, st Mareh,
Particulars 2020 2020 2019 219 2018
(Post Scheme) {Post Scheme} | (Post Scheme) {Pre Scheme) (Pre Scheme)
(Ind AS) {Ind AS) {ind AS) (Ind AS) (Ind AS)
|Basic Eamings per Equity Share [Rs.) =240 G.6d 211 8.74 10,534
| Diluted Eamings per Equity Share (Rs.} -2.40 6.69 2.11 9.74 10.34
|Debt [ Eguity Ratio 1.04 1.03 Q.83 0.99 1.08
Book WYalue per Equity Share (Rs.) 132 25 13465 13157 167.22 162.29
Return. on Met Wordh (%) -1.82 4.97 1,61 5.83 B.37

f Nol annuvalized for the three months perod ended on 30th Juna 2020

The Key ratios are computed as below :-
Key Ratios

Basis of calculation

Basic Earnings per Equity Share | Met Profit attributable to equity shareholders / Weighted average number of Equity Shares outstanding

during the year'period

Diluted Earnings per Equity Share| Net Profit attributable to equity shareholders\Veighted average number of shares outstanding during the wear

fperiod, adjusted with dilutive potential ordinary shares

Debt-Equity Ratio Total Debi { MNet Warih

Book WValue per Equity Share (Paid-up Equity Share capital+Free Reserves and Surplus) / Number of Equity Shares ocutstanding at

vear! period end

Feturn on Met Worth

Met Profit Affer Tax / Met Werth excluding revaluation reserves

& DETAILS OF ESCROW ACCOUNT

8.1. In accordance with Regulation 20 of the Buyback Regulations and towards security for performance of its obligations under the Buyback
Regulations, the Company has entered into an escrow agreement dated 21st September, 2020 ("Escrow Agresment™) with the Merchant
Banker and Axis Bank Limitad ("Escrow Bank®™) pursuani to which the Company has openad an ascrow account titled "HSIL LIMITED-
BUYBACK-ESCROW ACCOUNT" (the "Escrow Account®). The Company has autharized the Merchant Banker to operate the Escrow
Account in compliance with the Buyback Regulations and the Escrow Agreement,

8.2, The Company will deposit in the Escrow Account cash aggregating to Rz, 17,50,00,000 (Rupees Seventeen Crores Fifty Lakhs Only), being
25% of the Maximum Buyback Size ("Cash Escrow") in accordance with the Buyback Regulations, before opening of the Buyback.

8.3. The funds in the Escrow Account may be released for making paymant [o the shareholdars subject to at least 2.5% of the Maximum Buyback

Source: www.bseindlia.com
Mote: High, Low and Average price for the period are based on closing prices

5.3 Motice of the Board Meeting convenad o consider the proposal of the Buyback was given 1o the NSE and BSE on 16th Seplember, 2020,
The Board, at its maeting held on 21st September, 2020 approved the proposal for the Buyback at a maximum price of Rs. 105 {Rupeas One
Hundred Five only) per Equity Share and the intimation was sent to NSE and BSE on the same day, The closing market price of the Equity
Shares on NSE and BSE, during this period, are summarised below,

Event Date NSE [Rs.) BSE (Rs.)
Nofice of the Board Meeting convened to consider the

proposal of the Buyback 16th September, 2020 G785 E7.85

1 _Trading Day Post-NMotice of Board Meeting 17th September 2020 73.09 72.95

1 Trading Day Prior io Board Meeting 18th September 2020 7355 ¥3.40

Board Meeting Date 21st September,2020 70.75 71.40

1 Trading Day Post-Board Meeting 22nd September, 2020 7785 T7.80

Source:; www. nsaindia.com and www bseindia.com

10 PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN
10.1. The capital structure of the Company as on the date of this Public Announcement, i.e..22nd September 2020,and the indicative capital
structure of the Company post the completion of the Buyback is set forth balow :

Particulars (As on the date of this (Post completion of
Public Announcemant) the Buyback)®
{In Rs.) (In Rs.)
Authorised share capital:11,12 50,000 Equily Shares of Rs.2/- each 22,25,00,000 22.25,00.000
Issued share capital 7,23,00220 Equity Shares of Rs.2'-each 14,4600 440 13,1287 107
Subscribed and fully paid wp Capital 7.22,96.395 Equity Shares of Rs.2/-each 14,45,92, 790 13,12,59,457

*Wote: Assuming thal the indicalive Maximum Buyback Shares are boughtf back., However, the post Buyback issued, subscribed and
pald-up capital may differ depending upon the actual number of Equily Shares bowghl back.

10.2.45 on the date of this Public Announcement, thare are no Equity Shares which are partly paid-up, or with call in-arrears and there ara no
outstanding instruments convertible into Equity Shares.

10.3.The shareholding pattern of the Company as on 215t September, 2020 (pre-Buvback) and the proposed share helding pattern of the Company
post the completion of the Buyback iz given below :

Shareholder Pre-Buyback Post Buyback #
Mo.of Eguity Shares | %of Equity Shares | No.of Equity Shares | YWof Equity Shares

(A} Promoler & Promoter Group 3.89.72.819 53.91 3,89 72 819 59.38

(B} Public 3.33.23.576 45,09 <. 66.56.909 40,62

{C1) Shares underying DRs - - - -

102} Sharas held by Employas Trust - - - -

() Non-Promoter -Mon-Public . = = =

Grand Total (A+B+C) T.22.96.395 100,04 6.,56.,29.728 100,040

# Assuming the Company buys back the Maximum Buyback Shares. However, the shareholding post completion of the Buyback may
differ depending upon the aciua! number of Equily Shares bought back Jn the Buyback

10.4.As per Regulation 16(ii) of the Buyback Regulations, the Buyback shall not be made from the promoter and members of the promoter group
and persons in control of the Company, Further, as per Regulation 24{ij(e} of the Buyback Regulations, the promoter and members of the
promoter group of the Company and their associates have not dealt in the Equity Shares or other specified securities of the Company either
Ihrough the Stock Exchanges or ofl-markel transactions (including inter-se transfar ol Equity Shares among the promoler and members of
the promoter group of the Company) from the date of the Board Meeting till the date of the Public Announcement and shall not deal in the
Equity Shares or other specified securities of the Company either through the stock exchanges or off-market transactions ({including inter-
se transfer of Equity Shares among the promoters and members of the prometer group of the Company) from the date of the Public
Anncuncement Uil the complation of the Buyback.

10.5.For the agaregate sharaholding of the promotar and members of tha promofar group of tha Company as on tha date of the Board Maaling
i.a. 2151 September, 2020, please refer to Paragraph 6.1 of Part A. For the details of the transactions undertaken by the promoter and
members of the promoter group of the Company, please refer to Paragraph 6.2 of Part A,

10.6.While the promoter and members of the promoter group of the Company are not eligible to participate in the Buyback, depending on the
number of Equity Shares bought back by the Company, their effective shareholding percentage in the Company, will increase consequent
1o the buyback. Any increase in the percentage holdingfvoting rights of the promoter and mambers of the promoter graup is nal an active
acquisition and is incidental to the Buyback. Assuming the Company buys back the Maximum Buyback shares the aggregate sharaholding
of the Promoter and Promoter Group.post Buyback will increase to 59.38% of the post Buyback Equity Share Capital of the Company.The
Promoter and Promoter Group of the Company are already in control over the Company and therefore such further increase in voting rights
of the Promoter and Promoter Group will not result in any change in control over the Company.Further the Promoter and Promoter Group
have not voted in favour of the Board Resolution authorizing the Buyback under sections 68, 6% and 70 of the Actl. Therefora, in lerms
of regulation 10{4)(c) of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011
as amended ("SEB| Takeover Regulations'),despite the increase in voting rights of the Promoter and Promoter Group from 53.81% to
28,38%, the Promoter and Promater Group are exempted from an cbligation to make an open offer under the SEBI Takeover Regulations,

11 MANAGEMENT DISCUSSION AND ANALYSIS ON THE LIKELY IMPACT OF THE BUYBACK ON THE COMPANY

11.1. Thia Buyback is expected to achieve the objective of returning surplus funds to the shareholders, optimizing the capital structure, Improving
return on equity through distribution of surplus funds, improving earnings per share by reduction in equily base and increasing shareholders'
valug in the long term, The Buyback is not likely to cause any material impact on the profitability / earnings of the Company except a
reduction in the investment income, which the Company could have otherwise earned on the amount distributed towards Buyback. The
Buyback may lead to reduction in outstanding Equity Shares, improvement in "Eamings Per Share' and enhanced retum on equity, assuming
that the Company would eam similar profits as in the past.

11.2.The amounl reguired by the Campany for the Buyback {including the Transaction Costs) will be funded oul of the sacunties prermium account,
free raserves andlor such other sources as may ba permitted by the Buyback Regulations and the Companies Act, 2013 and on such larms
and conditions as the Board may deem fit.

11.3.Pursuant to Regulation 16{i) of the Buyback Regulations, the promoter and members of the promoter group and persons in control of the
Company shall not participate under the Buyback. The Buyback of Equity Shares will not result in a change in control or otherwize afiect the
axisting management slruclure of the Company.

11.4.Consaquent fo the Buyback and basad on the number of Equity Shares bought back from the shareholders excluding the promoter and the
members of the promoter group of the Company, the shareholding pattern of the Company would underge a change. Pursuant to Regulation
16(ii} of the Buyback Regulations, the promoter and promoter group of the Company are not entitled to participate under the Buyback. The
Buyback of Equity Shares will not result in a change in control or otherwise affect the existing management structure of the Company and
will not result in the public shareholding falling below 25% of the total fully paid-up equity share capital of the Company.

12 STATUTORY APPROVALS

12.1.Pursuant to Sections 68, 62, 70, and all other applicable provisions of the Act and applicable rules there-under and the provisions of the
Buyback Regulations and the Arficles of Association of the Company, the Company has obtained the Board approval as mentioned above,

12.2. Thie Buyback is subject to receipt of such sanctions and approvals from statutory, regulatory or governmental authorities as may be required
under applicable laws, including the Rezerve Bank of India, the Securities and Exchange Board of India ("SEBI"), and the stock exchanges
on which the Equity Shares are listed, namaly, National Stock Exchange of India Limited ("NSE") and BSE Limited {"BSE") (hareinafiar
iogether referred to as the "Stock Exchanges®).

12.3.The shareholders shall be solely responsible for obtaining all such statutory consents and approvals [including ,without limitation the
approvals from the Reserve Bank of India andfor the SEBI, if any) as may be required by them in order to sell their Equily Shares fo the
Company pursuant to the Buyback. Shareholders would be required o provide copies of all such consents and approvals obtained by them
lo the Company's Broker.

12.4.The Buyback shall be subject to such nacessary approvals as may be required, and the Buyback from overseas corporate bodies and other
applicable categories shall be subject to such approvals of the Reserve Bank of India, if any, under the Foreign Exchange Mamagement
Act, 1999 and the rules and regulations framed there under,

12.5.To the best of the knowledge of the Company, no other statutory approvals are required by it for the Buyback as on the date of this Public
Announceman!. Subject to the obligation of the shareholders to obtaln the consants and approvals necessary for transfer of thair Equity
Shares to the Company as sel out in Paragraphs 12.3 and12.4 of Part B above, the Company shall obtain such statutory approvals as may
be required, frem time to fime, if any, for completion of the Company's obligations in relation to the Buyback,

13 COLLECTION AND BIDDING CENTRES AND INVESTOR SERVICE CENTRES

The Buyback will be implemented by the Company by way of open market purchases through the Stock Exchanges using their nationwide
trading terminals. Tharefore, the requiremant of having collection and bidding centres and investor service centres is nol applicable.

14 COMPLIANCE OFFICER

The Company has designated the following official as the Compliance Officer for the Buyback :
Name : Fulkit Bhasin
Designation : Company Secretary
Address :Unit Mo, 301-302, Park Centra, Sector-30,Gurugram-122001, Tel : + 81 124 4779200
Email 1D : pulkit.bhiasin®@ hindwara.ca.in ,Website : www. hsilgroup.com
In case of any clarifications or to address investor grievance, the Shareholders may contact the Compliance Officer, from Monday to
|___Friday between 10 am. o 5 p.m. on all working days except Salurdays, Sundays and public holidays, at the above-mentioned address.
15 REGISTRAR TO THE BUYBACK

The Company has appointaed tha following as the regisirar to the Buyback ("Registrar”):
Name : MAHESHWARI DATAMATICS PRIVATE LIMITED
CIN :U20221WB1982PTCO034886
Address : 23, R M Mukherjee Road, 5th floor, Kolkata-700 001, Tel @ +91 33 22435020/22482248 Fax : + 91 33 2248 4787
Contact Person : 5. Rajagopal
Email 1D : mdpldc@vahoo.com, Website : www.mdpl.in
SEBI Registration Number : INROOO0D0353 | Validity Period : Permanent Registration
In case aof any query, the Shareholders may also contact the Registrar to the Buyback,from Monday to Friday between 10:00 a.m.
o 5:00 p.m. on all working days except Saturdays, Sundays and public holidays at the above-mentioned address.

16 MERCHANT BANKER / MANAGER TO THE BUYBACK

The Company has appointed the following as the Merchant Banker / Manager to the Buyback:
Mame : FINSHORE MANAGEMENT SERVICES LIMITED
CIN : U74900WB2011PLC1689377
Address: Anandiok Block A,2nd Floor, Room-207, 227, AJC Bose Road Kolkata-700020,Tel : + 91 33 46032561/9831020743
Contact Person : S Ramakrishna lyengar
Email : ramakrishna®@finshoregroup.com Website : www.finshoregroup.com

SEB| Registration Number : INMOO001 2185 Validity Perlod : Permanent Registration

17 DIRECTORS' RESPONSIBILITY STATEMENT
As per Regulation 24{i}{a} of the Buyback Regulations, the Board of Directors accepts full and final responsibility for-all the information
contained in this Public Announcement and any advertisements, circulars, brechures, publicity materials etc. which may be issued in relation
to the Buyback and confirms that the information in such documents contain and will contain tree factual and material information and does not
and will not contain any misleading information.

For and on behalf of the Board of Directors of HSIL LIMITED
Sd/-
Sandip Somany
Vice Chairman and Managing Director
DIM; Q0053597

Sd/-
Rajendra Kumar Somany
Chairman and Managing Director
DIN: 00053557

Sel/-
Pulkit Bhasin
Company . Secratary
IGS] Membership Mo, A27686

Date: 22nd September, 2020
Place; Kolkata
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HSIL LIMITED

CIN-L51433WB1960PLC02453%9

Corporate Office : 301-302, llird Floor, Park Centra, Sector 30, NH-8. Gurugram, Haryana -122 001 | Tel : + 91-124-4779200
Registered Office : 2, Red Cross Place, Kolkata - 700 001, West Bengal | Tel: + 91-33-22487407 / 5668
Email : hsilinvestors@hsilgroup.com, Website : www_hsilgroup.com

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS /f BENEFICIAL OWNERS OF EQUITY SHARES OF HSIL LIMITED FOR THE BUYBA
STOCK EXCHANGES UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (EUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This public announcement ("Public Announcement") is being made pursuant to the provisions of Regulation 16 (iv) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, for the time being inforce including
any statutory medifications and amendments thereto from time to time ("Buyback Regulations™) and contains the disclosures as specified in Schedule IV to the Buyback Regulations read with Schedule | of the Buyback RBegulations

OFFER TO BUYBACK EQUITY SHARES OF HSIL LIMITED ("COMPANY") OF FACE VALUE OF Rs.2/- (RUPEES TWO ONLY) EACH

FPart A - Disclosures in accordance with Schedule | of the Buyback Regulations

("EQUITY SHARES™) FROM THE OPEN MARKET THROUGH STOCK EXCHANGES.

1 DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

E % [

1.2

1.3.

1.4,

1.5

1.6.

| P

1.8.

1.8,

Fursuant fo the provisions of Sections 68, 69, 70 and all ofher
applicable provisions, if any, of the Companies Act, 2013, as amended
i"Companies Act™ or the "Act") tha Companies [Share Capital and
Debentures) Rules, 2014 ("Share Capital Rules") the Companies
iManagement and Administration) Bulas, 2014 ("Management
Rules”), and the provisions of the Buyback Regulations, Articles of
Association of the Company and pursuant 1o the resolulions passed
by the beoard of directors of the Company {the Board of Diraectors of
the Company are hereinafter referred to as the "Board® or the
"Board of Directors™) at its meeting held on 215t Septembar, 2020
(*"Board Meeting").the Board approved the buyback of the
Campany's fully paid-up equity sharas of the face valua of Hs. 2/-
(Rupees Two only) sach ("Equity Shares") from itz shareholders/
benaficial ownars excluding promoters, promotar group and persons
who are in control of the Company, via the 'open market' route
through tha stock exchanges.for a lotal amounl not excaeding
Rs.70,00,00,000 (Rupees Seventy Crores onlyl("Maximum Buyback
Size") and at a price not exceading Rz.105 (Rupees One Hundred
Fiva) per Equity Share ("Maximum Buyback Price”), payable in cash
(the process being referred hereinafter as "Buyback"). The Maximum
Buyback Size shall not include any expanses incurred or ta be
incurred for the Buyback like filing fees payable to SEBI, advisors'
leas, stock axchange fees, brokerage buy back lax, applicable laxes
including inter alia securities transaction tax, goods and services
tax,stamp duty elc. public announcement publication expenses,
printing and dispatch expenses and other incidental and related
expenses ("Transaction Costs").

The Maximum Buyback Size represents 7.19% of the aggregate of
the total paid-up Eguity Share capital and free reserves (which
includes the securities premium account) of the Company based on
the standalone audited financial statements of the Company as on
31st March, 2020 [being the lalest available audited standalane
financial statements of the Company). Further, since the Maximum
Buyback Size is nol mora than 10% af the tofal paid-up Equily Share
capital and free reserves of the Company in accordance with the
proviso o the Sectien 88 (2){b) al the Act, the approval of the
shareholders of the Company is not required,

Al the Maximum Buyback Price and for the Maximum Buyback Size,
the indicative maximum number of Equity Shares bought back would
be BB6GE,667 ("Maximum Buyback Shares") which Is 9.22% of the
total number of paid-up Equity Shares of the Company. If the equity
shares are bought back at a price below the Maximum Buyback
Frice, the actual number of eguily shares bought back could excasd
the indicative Maximum Buyback Shares {assuming full deployment
of Maximum Buyback Size) but will always be subject o the
Maximum Buyback Size. Further.the number of Equity Shares to be
bought back will not excead 25% of tha total number of Equity Shares
forming part of the paid up equity share capifal of the Company. The
Company will comply with the reqguirement of maintaining a minimum
pubdlic shareholding of at least 25% of the total paid-up equity share
capital of the Company as provided under Begulaticn 38 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 during the Buy-back Pericd and upon completion thereof,
Unless otherwise permitied under applicable law, the Company
shall utilize at least 50% of the Maximum Buyback 3ize i.e. Hs.
35,00,00,000 (Rupees Thirty Five Crores)("Minimum Buyback Size")
towards the Buyback and accordingly, based on the Maximum
Buyback Price and Minimum Buvback Size. the Company will
purchase an indicative minimum number of 33,33,333 (Thirty Three
Lakhs Thirty Three Thousand Three Hundred Thirty Three) Equily
Shares

Tha Board [or the existing committee of directors empowared by the
Board to exercise its powers in relation to the Buyback.i.e.,its
Committes of Direclors), shall detarming, al ils discretion, the time
frame for completion of the Buyback and may close the Buyback
(which shall net be longer than six (8) months fram the dale of
commencement of the Buyback or such other period as may be
permitted under the Act andfor Buyback Regulations or as may be
directed by the approprizte authorities) after tha Minimum Buyback
Size has been reached, and irrespective of whether the Maximum
Buyback Size has or has nol been reached, afler giving appropriate
notice for such closure and on completing all formalities in this
regard, in accordance with the Act and / or Buyback Regulations.
The Buyback (including Transaction Costs) will be implemented by
the Company oul of Iz securilies pramium account, Tree raservas
and /! or such other source as may be permitied under Section G8(1)
of the Act and Regulation 4{ix) of the Buyback Regulations and shall
be from the open market purchases through the stock exchangas
by the order maiching mechanizsm except ‘all or none' order
matching syslam, as provided underthe Buyback Regulations.

The Buyback is subject o recelpl of such sanctions and approvals
from statulory, regulatory or governmental autharities, as may be
required under applicable laws, Including the Reserve Bank of India,
the Securilies and Exchange Board of India ("SEBI"} and the stock
exchanges on which the Eguity Shares are listed, namely, Mational
Stock Exchange of India Limited ("NSE") and BSE Limitad ("BSE")
(hereinafter together referred to as the "Stock Exchanges™).

This Buyback lrom non-rasidenl members, Oversaas Corporate
Bodies (OCBs) and Foreign Institutional Investors (Flls) / Foreign
Paortfolio Investors (FPIs) and membears of fareign nationality,
if any, ez, is subject to such approvals as may be required including
approvals from the Resarve Bank of India under the Foreign
Exchange Management Act, 1999 and the rules, regulations framed
thereg-under,if any.and such approvals shall be required to be taken
by such non-rasident mambears.

A copy of this Public Announcement |z availabla on the wabsite
of the Company at www.hsilgroup.com, and is expected to be
available on the websile of SEBI |.e. www . sabi.gov.in during the
pericd of the Buyback and on the weabsites of tha Stock Exchanges
at www.nseindia.com and www.bseindia.com, respectively.

2 NECESSITY FOR THE EUYBACK

Buyback is the process of acguisitton by the Company of its own Equity
Shares, The Buyback is expected to achieve the objective of retuming
surplus funds to the shareholders, optimizing the capltal structure,
improving refurn on equity through distribution of surplus funds,
improving earnings per share by reduction in equity baseand increasing
shareholders' value in the keng tarm. The Buyback is not likely 10 cause
any material impacton the prefitability/earnings of the Company
axcepl a reduction in the investment incoma, which the Company could
have otherwise earned on the amount distributed towards Buyback,
Tha Buyback may lead to reduction in oulstanding Equity Sharas,
improvement in ‘earnings per share' and enhanced return on equity,
assuming that the Company would earn similar profits as in the past

3 MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES &
BASIS OF ARRIVING AT THE BUYBACK PRICE

3.1

3.2

3.3

The Maximum Buyback Price of As. 105 per Equity Share has been
arrived at alter consgidering various factors including trands in the
market price of the Equity Shares on the Stock Exchanges, the net
worlh of the Company and the polential impact of the Buyback on the
eamings per share and other similar ratios of the Company.

Tha Maximum Buyback Price of Rs 105 per Equily Share represents:
(i) a premium of B2.72% and 82.10% over the volume weighted
average market price of the Equity Shares on BSE and NSE,
respectively, for three manths preceding the date of infimation to the
Stock Exchanges of the Board Meeting to consider the proposalof
tha Buyback ie. 16th Seplembar, 2020 ; (i) a premium of 67.27% and
65.88% over the volume weighted average market price of the Equity
Shares on BSE and MSE raspectively for two (2) weeks preceding
the date ofintimation to the Stock Exchanges for the Board Meeting
to consider the proposal of the Buyback i.e 16th Seplembar. 2020;
and {ii} & premium of 43.05% and 42.76% over the closing market
price of the Equity Shares as on the trading day prior 1o the date of
the Board Meeting i.e.21st September, 2020 on BSE and NSE
respectively. The closing market price of the Equity Shares as on the
date of Board Meating i.a. 215t Septembear, 2020, was Rs.71.40 and
R=.70.75 on BSE and NSE, respectively

The actual number of Equity Shares bought back will depend upon
the actual price paid for the Buyback excluding the Transaction Costs
paid for the Equity Shares bought back, and the aggregate amount
paid in the Buyback, subject to the Maximum Buyback Size. The
actual reduction in oulstanding number of Equity Shares would
depend upon the price at which the Equity Shares of the Company
arg traded atl the Stock Exchanges as well as the tolal numbar of
Equity Shares bought back by the Company from the open market
through the Stock Exchanges during the Buyback period.

4 MAXIMUM AMOUNT, ITS PERCENTAGE OF THE TOTAL PAID-UP
CAPITAL AND FREE RESERVES &5S0URCES OF FUNDS FROM WHICH
BUYBACK WOULD BE FINAMCED
Tha Maximum Buyback Size of Rs. 70,00.00.000 (Rupaes Sevanly
Crores only) (excluding Transaction Costs)is ¥.19% of the aggregate
of the lully paid up equity share capital and free reservas (which
includes the securities premium account) as per the last awdited
standalone financial statements of the Company, as at 31st March,

el .
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2020.The Buyback {incleding the Transaction Costs) would be financed
out of free reserves (which includes the securnties pramium account) of
the Company and / or such other sources as may be permitted by the
Buyback Regulations and the Companies Actand on such terms and
conditions as the Board may deem fit. The Company shall transfer
fravm s free reserves (which includes tha securilias premium account)
a sum equal to the face value of the Eguity Shares bought back through
the Buyback to the Capital Redemption Reserve Account and the
details of such transfer shall be disclosed in its subsequent audited
financial statements.

5 MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY
PROPOSES TO BUYBACK

5.1

5.2

At the Maximum Buy-back Price and for Maximum Buy-back Size,
the indicative maximum number of Equily Shares bought back would
be 66,66,667 (Sixty Six Lakhs Sixty Six Thousand Six hundred
Sixty Seven) which |z 9.22% of the total number of paid-up Equity
Sharas of the Company,

It the Equity Shares are bought back at a prica below the Maximum
Buyback Price the actuwal number of Eguity Shares bought back
could exceed the indicative Maximum Buyback Shares (assuming
full deployment of Maximum Buyback Size) buf will always be
subject to the Maximum Buyback Size.Further.the number of
Equity Shares to be bought back will not exceed 25% of the tatal paid
up Equity Share capital of the Company as at 31st March, 2020,

& DETAILS OF SHAREHOLDING OF THE PROMOTER AND PROMOTER
GROUP OF THE COMPANY AND OTHER DETAILS

G.1

The aggregate shareholding of the (i) promoter and members of the
promoter group of the Company who are in control of the Company,
(i) directors aof the promoler and corporate members of the
promoter group of the Company, and (i) directors and key
managarial personnel of the Company as on the data of the Board
Meeting i.e. 215t September 2020, is as follows:

9.3

0.4

8.5

9.6

5.7

5.4

9.10

Bl

which the last payment of consideration for the Equity Shares bought
back by the Company iz made ("Buyback Period"). The Company is
not permitied to raise further capital for such period following the
date of axpiry of the Buyback Period (except in discharge of its
subsisting obligations) as specified in the Buyback Regulations,
read with the relevant circulars issued by SEBI from time 1o time.
The Buyback shall open not later than seven (Y1 working days from
the date of Public Announcemant and shall close within a period of
gix (6) months from the date of opening of the Buyback.

The Company shall not issue any Equity Shares or other specified
secunties (including by way of bonus or convert any outstanding
slock oplionsfoutstanding instruments into Equity Shares) during the
Buyback Period,

The Company has not under taken a buyback of any of ifs
securities during the period of one vear immediately preceding the
date af the Board Meeting i.e.21st Septembar, 2020 and shall not
make any offer of buyback within a period of one year from the date
of expiry of the Buyback Perod.

The Company shall nol buy back its shares from any person through
negotiated deals whather on or off tha stock exchanges ar through
spot fransactions or through private arrangement.

The Equity Shares bought back by the Company shall be
compulsorily extinguished and destroyed in terms of the Buyback
Hegulations and will not be hald for re-issue at a latar dafe.

The funds borrowed from banks and financial institutions will not ba
used for the Buyback.

The Company will not issue the same kind of shares including
allotment of new shares under clause (a) of sub-section (1) of
saction 62 of the Companies Act or other specified sacurities within
a perod of & (six) months afler the completion of the Buyback excepl
by way of bonus issue or in the discharge of subsisting obligations
such as conversion of warranis, stock option schemas, sweal
equity or conversion of preference shares or debentures into Equity
Shares.

The ratio of the aggregate of secured and unsecured debis owed by
the Company shall not be mare than twica the paid-up share capital
and free reserves after the Buyback as prescribed under Buyback
Regulations, the Companies Act, the rules made there-under and
other applicable laws.

The GCompany i5 nol undar taking the Buyback to delist its Equity
Shares from the Stock Exchanges.

8.12 There is no pendency of amy scheme of amalgamation or

compromise or arrangement pursuant to the provisions of the
Companies Act as on datea.

8.13 The Company shall not withdraw the Buyback after the date of this

Fublic Announcement.

10 CONFIRMATIONS FROM THE BOARD
The Board of Directors of the Company has confirmed during the Board
Meaating on 21st September, 2020, that it has made a full anquiry into
the affairs and prospects of the Company and has formed an opinion
that:

10.1

Immediately following the date of the Board Meeting approving the
Buyback on 2151 Saptember, 2020, there will be no grounds on which
the Company could be found unable 1o pay its debts;

10.2 As regards the Company's prospects for the year immediately

10.3

following the date of the Board Meeting,and having regard to the
Board's intention with respecl to the managemen! of Company's
business during that year and to the amount and character of the
financial resources which will in the Board's view be available 1o
the Company during that year, the Company will be able to meet its
liabilities as and when they fall due and will not be rendered
insalveant within a period af ona year from the date of the Board
kMeeting ; and

In forming its opinion aforesaid,the Board has taken info account the
llabilities as if the Company were being wound up under the
provisions of the Companies Act, 1956, Companies Act,or the
Insalvency and Bankrupticy Code, 2016 as applicable {including
prospective and contingent liabilities).

11 REPORT OF THE AUDITOR ON PERMISSIBLE CAPITAL PAYMENT
AND OPINIONM FORMED BY DIRECTORS REGARDING INSOLVEMNCY
The text of the report daled 2121 September, 2020 received from
Lodha & Co. Chartered Accountants, the statutary auditors of the
Company, addressed to the Board of Directors is reproduced below :

EI. No. of Equity | % of Equity
. Mame Shares held | Shareholding

18 _ in the Company
i} Shareholding of Promoter and Members of the Promoter Group

in the Company

1. |Dr.Rajendra Kumar Somany 3410000 4.72
2. |Mr.3andip Somany 2187731 3.03
3. [Ms.Sumita Somany 161000 0.22
4. [Ms.Divya Somany 146912 0.20
5. |Sandip Somany HUF 85832 0.13
6. |Mr.Shashvat Somany Th244 0.11
7. |Somany Impresa Limitad 32895000 4550
&. |Matterhorn Trust 100 Megligible

Total Shareholding of Promoter and

Members of the Promoter Group [A) 389728149 53.01
{ii} Shareholding of Directors of Somany Impresa Limited in

the Company

1. |Dr.Rajendra Kumar Somany® - -
2. |Mr.Sandip Somany® .
A, [Ms.5umita Saomany”® - -
4 |MrGirdhan Lal Sultania — SOT0E 0.07
S [Mr.Miranjan Kumar Goenka - -
6. [Mr.Basant Kumar Periwal .
7. |Mr.Rohit Kumar Somany i 2| Bl

Total (B) 50705 0.07
{iil) Shareholding of Directors of the Company

1. |Dr.Rajendra Kumar Somany®

Chairman_and Managing Director = 2
2. |Mr.3andip Somany*

YWice Chairman and Managing Director =
3. |Ms.Sumita Somany®

Mon-executive Mon-independant Director = 5
4. |Mr.Girdhari Lal Sullania#

Mon-executive Mon-indepaendant Director it i
5. [MrVijay Kumar Bhandari

Independent Direcior =
G. [Mr.Mand Gopal Khaitan

Independent Director 132 Megligible
7. [MrAnil Weadhwa

Independent Director -
&_ [Mr.Rakesh Sarin

Independent Director .
9. |[Ms.Himalyani Gupta

Independant Direcior - -

Total { C) 132 Negligible
{iv) Shareholding of Key Managerial Personnel of the Company
1. |Mr. Om Prakash Pandey

Chiaf Financial Officer - -
2. |Mr.Pulkit Bhasin

Company Secratary - -

Total (D) - .

Total (A+B+C+D) 39023656 53.98

* Please refer point (i) for shareholding.
# Please rafer point (i) for sharshabding,

6.2

Mo Equity Shares or other specified securities of the Company have
been purchased or sold by the (i) promoter and members of the
promater group of the Company, {if] directors of the promoter and
corporate members of the promoter group of the Company, and (i)
directors and key managerial persannal of the Company, an the
stock exchanges or off market during a period of twelve {12) months
preceding the date ol the Public Announcemen! ie. 22nd
september, 2020 and the six {6) months preceding the date of the
Board Meeling Le. 2121 Seplembear, 2020, except for the following:

Marme Aggregate| Mature Ilﬂa:imum Date of |Minimum| Date
Mo. of af Price |Maximum| Price of
Equity | Transac {Rs.) Frice (Rs.] | Minimum
Shares tion Price
acgulred /
sold
Somany
Impresa
Limited 33,000,000 Blarked SR 12M220201  48.590 0020
[Formerly: uurchase;;
Faco
Exporis
Lirmited) I
Sandip 195,832} | Inter-se Mot Mot Mot Mot
Iomany transfer | Applicable | Applicable Applicable | Applicable
Sandip 95 832 | Inter-sa | Mot Mot Mot Mot
Somany transfer |Applicable | Applicabde | Applicable | Applicable
HUF .

7 NON - PARTICIPATION BY THE PROMOTER AND MEMBERS OF THE
PROMOTER GROUP OF THE COMPANY IN THE BUYBACK
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7.2

&z par Begulation 16(i) of tha Buyback Regulatians, tha Buyback
shall not be made from the promoter and members of the promoter
group and perzons in contral of the Company.

Further,as per Regulaticn 24({i)(e) of the Buyback Regulations, the
promoter and members of the promoter group of tha Campany,and
their respeciive associates have not dealt in the Equity Shares or
ather specified securities of the Company either through the Stock
Exchanges or off-market transactions (including inter-se fransfer
of Equity Shares among the promoter and the members of the
promater group of the Company) from the date of the Board Meaeting
till the date of the Public Announcement and shall not deal in the
Equity Sharas or ather specitied secunties of the Company aithar
through the stock exchanges or off-market transactions (including
intar-se transfar of Equity Sharas among the promoter and the
members of the promoter group of the Company) from the date of the
Public Announcemant till the completion of the Buyback.

& SUBSISTING DEFAULTS
The Cempany confirms that there are no defaults subsisting in the
repayment of deposits or interest payment thereon, redemption of
debentures or inleres! paymanl thereon or radamption of preferance
shares or paymentof dividend due to any shareholder, or repayment of
any tarm loans or inlarest payabla thereon to any linancial institution or
banking company.

9 CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS
OF THE BUYBACK REGULATIONS AND THE COMPANIES ACT

8.1
9.2

All the Equity Shares of the Company are fully paid-up.

The Buyback period extends from 21st Septembar, 2020, La. the
date of the Board resolution authonsing the Buyback to the date on

Quote

REPORT OF THE AUDITOR ON PERMISSIBELE CAPITAL PAYMENT
AND OPINION FORMED BY DIRECTORS REGARDING INSOLVENCY

T,

Tha Board of Directors
HSIL Limited

2 Rad Cross Placa,
Kolkata - 700 001
YWesl Bangal

Dear Sir / Ma'am

Sub:

Statutory Auditor's Report in respect of the proposed buyback

of equity shares by HSIL Limited (the "Company") in terms of
Schedule IV read with Clause (xi) of Schedule | of the Securities
and Exchange Board of India (Buy Back of Securities) Regulations,
2018 ("Buyback Regulations").

1.This

report is lssued In accordance with the lerms of our

engagemant lelter dated 215t Seplember, 2020,

2. The Beoard of Directors of the Company has approved a proposal for
buyback of equity shares of the Company ("Equity Shares") at its
meeting held on 2131 September, 2020 in pursuance of the provisions of
Sections BB, B3 and 70 of the Companies Act, 2013, as amended [the
"Act") and the Buyback Regulations, We have been requested by the
managament of the Company lo perlarm a reasonable assurance
engagement on the accompanying statement of permissible capital
payment ("Annexure') as at 31st March, 2020 (hereinafter referred to
as the "Statement").Thiz statement has been prapared by the
management of the Companywhich we have initialed for the
purposes of identification anly.

MANAGEMENT'S RESPOMNSIBILITY

3. The preparation of the Statement in accordance with Section 68(2) of
the Companias Acl2012 and the compliance with the Buyback
Regulations, is the responsibility of the management of the Company,
including the computation of the amount of the permissibla capital
payment, the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibllity includes
the design, implementation and maintenance of infernal control
relevant to the preparation and presentation of the Statement and apply-
ing an approprate basis of preparation; and making estimates thal are
reascnable in the circumstances.

4. The Board of Directors of the Company are responsible to make a full
inguiry into the affairs of the Company and to form an opinion that the
Campany will ba able to pay ils debls from the date of the board
meeting and will not be renderad insalvent within a pericd of one year
from the date of meeting and In forming the opinion,it has taken into
account the liabilities (including prospactive and confingant liabilities) as
if the Company were baing wound up under the provisions of the Act or
the Insolvency and Bankruptoy Code,2016.

AUDITOR'S RESPONSIBILITY

5. Pursuant to the requirement of the Buyback Regulations,it is our
respoansibility (o provide a reasonable assurance:

if the amount of permissible capital payment as stated in Annexure,
has been praperly determined considenng the audiled standalona
financial statements as at 31st March, 2020 in accordance with
Section 68(2)c) of the Act and the proviso lo Regulation 4{iv) of tha
Buyback Regulations;

if the Board of Diractars of the Company, in its meeting held an
21st September, 2020 has formed the opinion as specified in Clause
%) of Schedula | to the Buyback Regulations, on reasonable grounds
and that the Company will not, having regard to its state of affairs,
be rendared insolvent within a perod of one vear from the aloresaid
date; and

Wheathar we are aware of anything to indicale that the opinion
expressed by the board of directors of the Company in the
declaration as to any of lhe mattars mentioned in the declaration
is unreasonable in circumstances as at the date of declaration

&. The audited standalone financial statements referred to in paragraph
5 gbove, have been audited by ws, on which we have issued an
unmodified audit opinion dated 10th Juna, 2020, We conducted our
audit of the standalone financial statements in accordance with the
Standards on Auditing as specified under Section 143(10) of the
Companies Act, 2013 and ather applicable autharitative pronounce-
ments issued by the Institute of Chartered Accountants of India. Those
Standards require that we plan and perfarm the audit to obtain
reasonable assurance about whether the financial statements are free

of

material misstatemeant. Our avdits wera not planned and performed in

connection with any transactions to identify matters that may be of
potential interest to third parties.

T.We conducted aur axamination of the Statement in accordance with
the Guidance Mote on Audit Reports and Certificates for Special
Purposes, issued by the Instilute of Charterad Accountants of India
(the "Guidance Note"). The Guidance Mote requires thatl we comply
with the ethical requirements of the Code of Ethics issuad by the
Institute of Chartered Accountants of India.

8. We have complied with the relevant applicable raquiraments of the
Standard on Quality Control (SQC) 1, Quality Contral for Firms that
Parlorm Audils and Reviews of Hislorical Financial Information, and
Other Assurance and Related Services Engagements

9. A reasonable assurance engagament involves parforming procedures
to obtain sufficient appropriate evidence on the Reporting criteria
meantioned in paragraph & abova.Tha proceduras selacted depend
on the auditor's judgement, including the assessment of the risks
associated with the Reporting Critaria. We have performed the
following procedures in relation to the Statement :

(i} We have inquired into the slate of affairs of the Company in
relation to its audited standalone financial statements as at and
for the year ended 315t March, 2020,

Examined authorization for buyback from the Articles of

Association of the Company;

Examined that the amount of permissible capital payment for the

Buyback as delailed in Annaxure 15 within permissibla himit

computed in accordance with seclion 68(2) of the Act based on

the audited standalone financial statemeants for the yvear ended
31st March, 2020 of the Company;
[iv) Examined that the ratio of debt owned by the Company, if any, is
not more than twice the capital and its free reserve after the
Buyback based on the audited standalone financial statements of
the Company as at and for the year ended 315t March, 2020;
(v) Examinad that all shares for buy-back are fully paid-up;
(vi} Read the resolutions passed in the meetings of the board of
diractors of the Company. We have done no procadures as re-
gard the projections as approved by the board of directors and
accordingly do not carlily tha sama;
(vii} Read the director's declarations for the purpese of buy back and
solvency of the Company; and
(viit)Oblained necessary represantations from the managemeantl of
the Company.
OPINION
10.Based on enquiries conducted and our examination as above,
wa carlify that :
a.The amount of permissible capital payment {including premium)
towards the proposed buyback of equity shares as computed in
the Statement attached herewith, is properly determined in our
viaw in accordance with Section BEI2) read with proviso to Saction
G623{2)(b) of the Act. The amountz of share capital and free
resarves have baen extracted from the audited standalone
financial statements of the Company as at and for the year ended
31st March, 2020; and

b.The Board of Directors of the Company, in their meeting held on
215t September, 2020 have formed their opinion as specified in
clause (x) of Schedule | to the Buyback Regulafions, on reason-
able grounds and that the Company, having regard o its state of
affairs, will not ba rendarad insolvant within a pericd of one yaar
from the date of passing the resolution of the board and we are not
awara of anything to indicate thal the opinion expressed by
the directors of the Company in the declaration as to any of
the matters mentioned in the declaration is unreasonable in
circumstances as at the date of declaration.

RESTRICTION ON USE

11.Thig repenl has been izsued at the reqguest of the Company solely for
use of the Company (i} in connection with the proposed buyback of
equity shares of the Company in pursuance to the provisions of
Seclions B8 and other applicable provisions of the Companies Act,
2013 and the Buyback Regulations. (i) to enable the board of directors
af the Company to include in the public announcement and othar
documents periaining fo the Buyback to be filed with {a) the Regisirar
of Companles, Sacurities and Exchange Board of India, slock
exchanges, public shareholders and any ofher regulatory authority as
per applicable law and (b) the Central Depository Services (India)
Limited, Mational Securities Depository Limited and (i} for providing fo
the merchant banker appointed in connection with the Buyback,
may not ba suitable tar any other purposs.

(i}
(i)

For LODHA & CO.
Chartered Accounfants
ICAl Firm Registration Number : 301051E

Sdi-

Gaurav Lodha

FPartner

Membership Mumber ; 507462

Place: New Delhi

Date: 21sl September, 2020 UDIN: 20507462AAAATY 5500

ANMNEXURE
STATEMENT OF PERMISSIBLE CAPITAL PAYMENT OF HSIL LIMITED

Computation of amount of permissible capital payment towards buyback of
equity shares in eccordance with Section 68(2) of the Companies Act, 2013
*Act") based on audited standalone financial statements as at and for the yvear
endaed March 31, 2020

Amountin Rs.Lakh}) |

F'*ar?h:ulars Standaloneg
Paid-up Equity Share Capilal as at March 31, 2020 (A) 144597
Fres Reserves as at March 31, 2020*

Retained Earnings 45632 25
Sacurities Premium Account J5012.94
General Reserve * 12454.56
Tolal Free Resarvas” (B) SER00.TI
Total Paid-up Equity Share Capital

and Free Reserves (A + B) 273576
Parmissible capital payment in accordance with

proviso io Section 62(21(b) ofthe 9734 57
Al requiring Board Resolulien

(10% of total paid-up Equity Share

caplital and free FESEIVES)

* Free reserves asdelined inSection £ 43) read El|ﬂll'|'_:;| with Explanaticn [l
pravidad in Seciion 68 of the Act,

& Met of Revaluation impact of Properly, Plant & Equipment..

Unquote

Part B - Disclosures in accordance with Schedule IV of the Buyback
Regulations

1 DATE OF BOARD APPROVAL FOR THE BUYBACHK
The Buyback has been approved by the Board in the Board Meeting
an 21st September, 2020, Further, since the Mazimum Buyback Size
is not more than 10% of the total paid-up Equity Share capital and
frea resarves of the Company in accordance with the provisa to tha
Section 68 [2) (b) of the Act, the approval from the shareholders of
the Company is nol requirad.

2 MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES PROPOSED
TO BE BOUGHT BACK.,SOURCES OF FUNDS AND COST OF
FINANCING THE BUYBACK

2.1. At the Maximum Buyback Price and for the Maximum Buyback

Size, the indicative maximum number of Eguity Shares bought

back would be B8, 66 6E7 i.a. the Maximum Buyback Shares.

If the Equity Shares are bought back at a price below the

Maximum Buyback Price the acltual number of equily shares

bought back could exceed the indicative Maximum Buyback Shares

fassuming full deployment of Maximum Buyback Size) but will
always be subject fo the Maximum Buyback Size,

Unless otherwise pearmitted under applicable law, the Campany

shall utilize at least 50% of the Mazimum Buyback Size i.e.the

Minimum Buyback Size ltowards the Buyback and accordingly,

based on the Maximum Buyback Price and Minimum Buyback

Size, the indicative minimum number of Equity Shares to be

purchased by the Company is 33,33,333 Equity Shares.

2.3. The Buyback {including the Transaction Costs) will be funded out
of the free reserves, securities premium account andlar such
other sources as may be permitted by the Buyback Regulations
and the Companias Acl, and on such terms and conditions as the
Board may deem fit. In terms of Section 69 of the Act. the
Company shall transfer from (15 free reserves or securilies
premium account 8 sum eqgual to the face value of the equity
ghares bought back through the Buyback 1o the Capital
Redemption Reserve Account, and the datails of such transfar
shall be disclosed in its subsequent audited financial statements.
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3 PROPOSED TIMETAELE

Activity Date

Date of Board Meseting and Board resolubon approving Buyback

21st September, 2020

Date of publication of the Public Announcemsant

23rd Seplember, 2020

Date of opening of the Buyback

Hth September, 2020

Acceptance of Equity Shares {accepted only in dematerialised mode)

Upon the ralavant pay-oul by the Stock Exchanges

Extinguishment of Equity Sharas

In case the dematerialised shares are bought back, the same will be
extinguished in the manner specified in the Securties and Exchange
Board of India (Depositories and Participants) Regulations, 2018,as amended

Siza remaining in the Escrow Account at all peints in time.

B.4. If the Cumpany is not able to complete the Buyback equivalent to the Minimum Buyback Size, except for the reasons mentionad in the
Buyback Regulations, the amount held in the Escrow Account (up to a maximum of 2.5% of the Maximum Buyback Size), may be liable to
be forfeited and deposited in the Investor Education and Protection Fund of Securities and Exchange Board of India or as directed by SEBI
in accordance with the Buyback Regulations.

B8.5. The Cash Escrow will be releasad in accordance with the Buvback Regulations.

8 LISTING DETAILS AND STOCK MARKET DATA

9.1. The Equity Shares of the Company are listed on BSE and NSE.

8.2, The high, low and average market prices in preceding three financial years (April to March pericd) and the maonthly high, low and average
markel prices for the six {8) months preceding the date of the Public Announcement from and the corresponding velumes on the BSE and
MEE iz as follows:

and the bye-laws framed thers-under. MN5E
Earlier of - Period i High LDE.I' Average| Mo.of Eguity
i High No.ol Equity Date of Low Mo.ol Equity Date of (Rs.) |Shares Traded
Last date for the completion of the Buyback a. Eﬂ?t:ih:ﬂgrjnt; :;E}m DIEI-&. s (6) months from the date of the commencement {Rs.) Shares Traded High (Rs.) Shares Traded et
y = = Fiscal 2018 530.9 258072 19-12-2017 330.75 115764 18-05-2017 409.16 24938741
b. when the Company completes the Buyback by deploying the amount Fiscal 2019 4058 7R105 10-04-2018 193.2 54547 11-12-2018 | 289.78 25200841
equivalent to the Maximum Buyback Size; or Fizscal 2020 208 7 121710 28-05-2019 35,45 85461 24-03-2020 12894 | 54902060
¢, al such earlier date as may be determingd by the Board or fds Committee of Fiscal 2020 285 7 223030 27=05-2019 -
Directors after giving nolice of such earher closure, subject to tha Company Source: www.nsaindia.com
having deployed an amount eguivalent to the Minimum Buyback Size {even MNote; High, Low and Average price for the period are based on closing prices
if the Maximum Buyback Size has not been reached or the Maximum Buyback | _BSE
Shares have not been bought back), provided, that all payment obligations Period H-%h Low Average | No.of Equity
relating 1o the Buyback shall be completed bafora the last date for the Buyback High No.of Equity Date of Low No.of Equity | Date of (Rs.) |Shares Traded
{Rs.) Shares Traded High (As.} Shares Traded Low
4 PROCESS AND METHODOLOGY FOR BUYBACK Fiscal 2018 532.05 31615 19-12-2017 330,65 11870 18-05-2017 4194168
4.1. The Buyback is open to all shareholders and beneficial owners holding dematerialized shares ("Demat Shares”).Shareholders holding Equity Fiscal 2015 403.4 3411 10-04-2018 183.35 6517 11-12-2018 289,91 544132
Shares in physical form can participate in the Buy-back, only after such Equity Shares are dematerialized. However, as per Regulation 16(il) Fiscal 2020 287.05 14279 28-05-2018 355 9354 24-03-2020 125,82 6911538
of the Buyback Hegulations, tha Buyback shall not be made from tha promoter and mambers of the promoler group and persons in cantral Source: www, bseindia com
of the CU""PEHF-. . . , : - Mote: High, Low and Average price for the period are based on closing prices
4.2. Further, as required under the Act and Buyback Regulations, the Company will not buy back Equity Shares which are locked-in or NSE
non-transferable, until the pendency of such lock-in, or until the time such Equity Shares become freely transferable, as applicable BT T T
4.3. The Buyback will be implemented by the Company by way of open market purchases through the stock exchanges having nationwide rariey High No .__:'%hu“.’, Date of Low No nlanwquit Date of A::;afn 5::;,‘;‘; Tt::::d]
terminals, by the order matching mechanism except "all or none® order matching system, as provided under the Buyback Regulations. {ng'i Eha;'es T:ll'ﬂded High (Rs.) Ehﬂlr'es Trad;d Low 1
4.4_ For the implementation of the Buyback, the Company has appointed M/s. Vardhaman Capital Private Limited as its broker ("Company's Mar-20 £ 5'5 102444 05-03-2020 15 4'5 85451 54-02- 2020 A% 37 2357003
Broker") through whom the purchases and settlements on account of the Buyback would be made by the Company. The contact details of : L !
the Compeny's Broker:ars as Tollows: Apr-20 54 9 2613777 20-04-2020 414.55- 135&5; 01-04-2020 48 15 5421907
' |_May-20 21.00 200075 12-05-2020 L.r 4960 £0-02-2020 49.08 1403820
mﬁngﬁﬁ‘mﬁgﬂ%ﬁ;;g’sﬂﬁﬁ 1IE:3HITE D Jun-20 54.05 1160357 29-06-2020 48.25 319640 17-06-2020 | 51.63 11932900
e flow Lane Wardlay Hauss. 9nd Floor Kalkata.700001 Tal: + 91 33 88202020 /.G pogo Jul-20 58.6 1627718 27-07-2020 51.6 131354 03-07-20210 54,7 11827259
eas: 25, Swallow Lane,Warcley Houge, 2nd Floor,Kolkata-700001, Tel: + g 3004 Aug-20 f6.4 340636 27-08-2020 54,10 108940 03-08-2020 | 60.00 | 10034531
Contact Person: Mr.Anup Kumar Khandalwal / Mr.Surash Chandra Khunteta 5 . P
Email: info@vardhamancapital.net ,Website : www.vardhamancapital.co.in OUFes.-Www-nEaindia. cam . ! .
SEBI Registration Number: INZ000204533 For NSE CM+FAD+BSE CM Mota: High, Low and Average price for the period are based on closing prices
4.5, The Equity Shares are traded under the symbol code: HSIL at NSE and scrip code: 500187 at BSE. The ISIN of the Equity Shares of the BSE -
Company is INE415A01038. Paeriod High Low Average| MNo.of Egquity
4.6. The Company, shall, commencing from 30th September, 2020 (i.e, the date of commencement of the Buyback), place "buy” orders on the High No.of Equity Date of Low No.of Equity | Date of (Rs.) |Shares Traded
Stock Exchanges on the normal trading segment to Buyback the Equity Shares through the Gompany’s Broker, in such quantity and at such {Rs.) Shares Traded High (Rs.) Shares Traded Low
price, not exceeding the Maximum Buyback Price of Rs. 105 per Equity Share, as it may deem fit, depending upon the prevailing market price | Mar-20 3Z.5 4534 05-03-2020 33,5 9394 £4-03-2020 45.31 270144
of the Equity Shares on the Stock Exchanges. When the Company has placed an order for Buyback of Equity Shares, the identity of the Apr-2( 93 162339 20-04-2020 42.05 3883 01-04-2020 | 49.25 | 372141
Company as purchaser shall be available to the market participants of the Stock Exchanges. May-2U 2085 19012 15-05-2020 47,6 2639 27-05-2020 | 4598
4.7. Beneficial owners holding Demat Shares who desire to sell their Eguity Shares in the Buyback, would have to do so through their stock broker, Jun-20 o4.05 80852 29-06-2020 48.4 10664 17-06-2020 51.682 838203
who is a registered member of the Stock Exchanges by indicating fo their broker the details of the Equity Shares they intend to sell whenever Jul-20 2845 45660 27-07-2020 51.65 12359 03-07-2020 o4 6D 1107183
the Company has placed a "buy" order for Buyback of the Equity Shares.The Company shall place a "buy" order for Buyback of Demat Aug-20 66.4 48623 26-08-2020 54.05 S088 03-08-2020 60.85 725358

4.8.
4.8

4.10
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Shares, by indicating to the Company's Broker, the number of Equity Shares it intends to buy along with a price for the same. The trade would
be executed al the price al which the order matches the price tendered by the baneficial owners and that price would be the Buyback price
far that beneficial owner. The execution of the arder and Issuance of coantract note would be carried oul by the Company's Broker in
accordance with the requirements of the Stock Exchanges and SEBI. Orders for Equity Shares can be placed on the trading days of the Stock
Exchanges. The Company is under no obligation to place "buy" order on a daily basis. The orders for buying back the Equity Shares will be
placed on normal trading segment of Stock Exchanges at least once a week.

It may be noted that a uniform price would notl be paid to all the shareholders/beneficial owners pursuant o the Buyback and that the same
would depend on the price at which the trade with that particular shareholderaneficial ownar was executed.

Shareholders are reguestad to get in touch with Mfs. Finshore Management Services Limited {("Merchant Banker”) or the Company's Broker
or the Registrar of the Company to clarify any doubts in the process.

Subject to the Company purchasing Equity Shares for an amount equivalent to the Minimum Buyback Size, nothing contained herein shall
create any obligation on the part of the Company or the Board to Buyback any additional Equity Shares or confer any right on the part of any
shareholder 1o hawve any Equily Shares bought back, even if the Maximum Buyback Size has nol been reached, andfor impalr any power of
the Company or the Board to terminate any process in relation 1o the Buyback, 1o the extent permissible by law. The Company is under no
pbligation to utilize tha entire amount of Maximum Buyback Size or buy all the Maximum Buyback Shares. However, if the Company is not
able to complete the Buyback eguivalent to the Minimum Buyback Size, except for the reasons menfioned in the Buyback Regulations, the
amount held in the escrow account (up o a maximum of 2.5% of the Maximum Buyback Size), may be liable to be forfeited and deposited
in the Investor Education and Protection Fund of Securities and Exchange Board of India or as directed by SEBI In accordance with the
Buyback Regulations.

. The Company shall submit the infarmation regarding the Equity Shares bought back by it to the Stock Exchanges on a daily basis in

accordance with the Buyback Regulations, The Company shall also upload the information regarding the Equity Shares bought back by it on
its website (www. hsilgroup.com) on a daily basis

Procedure to be followed by Eligible Shareholders holding Equity Shares in physical form: As per the proviso to Regulation £0{1) of
tha SEBI (LODR) Regulations (nofified by the Securities and Exchange Board of India {Listing Obligations and Disclosure Reguirements)
{(Fourth Ameandment) Regulations, 2018) read with the press release daled December 3, 2018 issued by SEBI, effective fram April 1. 2018,
requests for effecting transfer of securities shall not be processed unless the securities are held in the dematerialized form with a depository.
Hence, public shareholders desirous of tendering their Equity Shares held in physical form can do so only after the Equity Shares are
dematerialized and are advised to approach the concerned depository participant to have their Equity Shares dematerialized.

ACCORDINGLY, ALL SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES IN PHYSICAL FORM AND DESIROUS OF
PARTICIPATING IN THE BUY-BACK ARE ADVISED TO APPROACH THE CONCERMED DEPOSITORY PARTICIPANT TO HAVE THEIR EQUITY
SHARES DEMATERIALIZED. INCASE ANY ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM FOR
DEMATERIALIZATION, SUCH ELIGIBLE SHAREHOLDERS SHOULD ENSURE THAT THE PROCESS OF DEMATERIALIZATION

COMPLETED WELL IN TIME 50 THAT THEY CAN PARTICIPATE IN THE BUYBACK BEFORE THE CLOSURE OF BUY-BACK.

5 METHOD OF SETTLEMENT
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5.2

Settiement of Demat Shares: The Company will pay consideration for the Buyback to the Company's Broker on or bafore every pay-in date
for each setllement, as applicabla to the Stock Exchanges whare the transaction is execuled. The equity shares bought back in demat farm
would be transferred directly to the demat account of the Company designated for the buyback ("Buyback Demat Account™). Demat shares
bought back by the Company will be transferred into the Buyback Demat Account by the Company’'s Broker, on receipt of such Demat
Shares and after completion of the clearing and settlement obligations of the Stock Exchanges. Beneficial owners holding Demat Shares
would be required to transfer the number of such Demat Shares sold to the Company pursuant to the Buyback, in favour of their stock broker
through whom the trade was executed, by tendering the delivery instruction slip to their respective Depository Participant ("DP") for debiting
their beneficiary account maintained with the DP and crediting the samea to the broker's pool account as per procedure applicabla to normal
secaondary market transactions. The beneficial owners would also be required to provide to the Company's broker or the Registrar to the
Buyback, copies of all statutory consents and approvals required to be obtained by them for the transfer of their Equity Shares to the
Company.as applicable.

Extinguishment of Demat Shares: The Damal Shares boughl back by the Company shall be extinguizhed and destroyed in the manner
specified in the Securiies and Exchange Board of India {Depository and Parlicipants) Regulations, 2018,as amended and bya-laws framed
there-under,in the manner specified in the Buyback Regulations and the Act, The Equity Shares lying in credit in the Buyback Demat Account
will be extinguished within 15 (fiteen) days of acceplance of the Demat Shares, provided that the Company undertakes to ensure that all
Demat Shares boughl back by the Company are extinguished within 7 {seven) days of the expiry of the Buyback Pericd

& BRIEF INFORMATION ABOUT THE COMPANY

a)

b)

History of the Company
The Company was sel up in 1960 as Hindustan Twylords Lid, with a technical collaboration with Twylords UK, to imtroduce vitreous china
sanitary warg in India, Subsequently it was renamed as Hindustan Sanitaryware and Industries Limited in 1969 and HSIL Limited in 2009
The Registered Office of the Company is situated at 2, Red Cross Place, Kolkata-T00001 and the Corporate Office of the Company is
situated at 301-302,110 Floar, Park Centra, Sector 30, N.H. B8, Gurugram, Haryana 122 001
The Company commeanced itz business with Bullding Products Division and gradually entered into various business segments namaly:
Packaging Products Divizion, Consumear Praducls Division and Aefail Division.
The Hon'bla Kalkata Bench of National Company Law Tribunal vida its arder dated 26th June, 2019 approvad the Composile Scheme of
Arrangement (Demerger) and accordingly, the Marketing and Distribution of Consumer Products and Retail Divisions of the Company have
been demerged to Somany Home Innovation Limited (SHIL) and the Marketing and Distribution of Building Products have been demerged and
vested to Brilloca Limited, a wholly-owned subsidiary of SHIL. The said Scheme was made effective from the Appointed Date i.e. 1st April,
2018.The Pra Scheme and Post Scheme Financial Information is mentionad in point no.7 hergin balow.
Business Overview
Subsequent to the Demerger, the Company has following business Divisions:
i), Packaging Products Division
The Company manufactures and markets various packaging products, including glass containers and PET bottles and products and
sacurity caps and closures. These products cater to various industries like alcoholic and non-alcoholic beverages FMCG,
refail pharmaceuticals and edible oil amangst other.
The Enmpany has two glass confainer plants in Telangana, three PET bottles plants at Dharwad in Karnataka,Selagui in Uttarakhand
and Isnapur in Telangana and one caps and closures plant in Telangana,
ii}. Building Products Division
It primarily comprizes the manufacturing of sanitaryware and faucets and plastic pipes and fittings.
The Company has {a) wo sanitarywara plants e, al Bahadurgarh in Harvana and Bibinagar in Telangana.{b) two faucel plants at Kaharani
and Bhiwadi in Rajasthan and (c) one plastic pipes and fittings plant at Sangareddy in Telangana,

7 FINANCIAL INFORMATION ABOUT THE COMPANY
The financial infermation on the basis of standalone financial statements of the Company for the three months ended 30th June, 2020 and the
last three financial years ended 31st March, 2020, 31st March, 2019 and 31st March, 2018 is provided hereunder :

Source. www.bseindla.com
Nota: High, Low and Average price for the period are based on closing prices

9.3 Motice of the Board Meating convened to consider the proposal of the Buyback was given to the N3SE and BSE on 16th September, 2020.
Tha Board, at its maating held on 215t September, 2020 approved the proposal for the Buyback at a maximum price of As. 105 {Rupees One
Hundred Five only} per Equity Share and the intimation was senf to NSE and BSE on the same day. The clasing market price of the Equity
Shares on MSE and BSE, during this pericd, are summarised below,

Event Date MNSE [Rs.) BSE [Rs.)
Motice of the Board Meeting convened to considaer the

proposal of the Buyback 16th September, 2020 5r.85 B7.85

1 _Trading Day FPost-Notice of Board Meefing 17th September, 2020 73.05 T2.95

1 Trading Day Prior fo Board Meeting 18th September, 2020 73.55 73.40

Board Meeting Date 21st September, 2020 70.75 71.40

1 Trading Day Paost-Board Maaﬁng 22nd September, 2020 ¥7.85 T7.80

Source: www. nsaindigocom and www bsaindia.com

10 PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERM
10.1, The capital structure of the Company as on the date of this Public Announcement, i.e. 22nd September,2020.and the indicative capital
structure of the Company post the complation of the Buyback is set forth below :

Particulars Az on the date of this (Post completion of
FPublic Announcement) the Buyback)®
{(In Rs.) iin Rs.)
Authorized share capital:11,12,50.000 Equity Shares of Rs.2/- each 22,25,00,000 22,25,00,000
Issued share capital 7,.23.00,220 Equity Shares of Rz 2f-each 14.48,00,440 13, 12,67 107
Subscribed and fully paid wp Capital 7,22.95395 Equity Shares of Rs.2/-each 14,45,82,790 13,12,58 457

“Note: Aszuming thal the ingicative Maximum Buyback Shares are boughtf back, However, the post Buyback issued, subscrbed and
paid-up capifal may differ depending upon the scfuval number of Equity Shares bought back,
10.2.A5 on the date of this Public Announcement, there are no Equity Shares which are partly paid-up, or with call in-arrears and thara are no
outstanding instruments convertible into Equity Shares.
10.3.The sharehoiding pattern of the Company as on 21st September, 2020 (pre-Buyback) and the proposed share holding pattern of the Company
post the completion of the Buyback is given below :

{in Rs. Lakh)
Az at [For the Az at | For the year ended on **
pericd ended on®
30th June 31st March, 31st March, 31st March, 31t March,
Particulars 2020 2020 2019 219 2018
(Post Scheme) (Fost Scheme) | (Fost Scheme) | (Pre Scheme) (Fre Scheme)
{ind AS) ilnd AS) {ind AS) (Ind AS) (lnd AS) |
Fevenua from opearations 28,155.53 1.85,807.03 1,60.476.38 2,70, 964,77 2,28 451,27
Mher Income J893. 65 2.030.07 3.918.62 2,885 41 471 .32
Total Income 25,549.18 1,87,937.10 1.64,395.00 2,73,954.18 22942258 |
Expenses (excluding Finance GCost, Depreciation
& Amortisation and Exceplional ltems) 22, 707.58 1,58,801.91 143,127 .66 2,28,35.73 2,01,212.36
Finance Cost Interest 1,922 84 7. 34763 5,.8497.59 574818 2,07 5.82
Depraciation & Amortisation S.048 T3 14.287.64 13,130,722 15087 59 11.403.99
Profit before exceptional item and tax -2,629.97 7.,499.92 2,239.03 10,762.68 11,230.32
Exceptienal ltem - - - 2 654,15
i i -2,628.97 T.489.92 2.239.03 10, 762,68 | 1057817 |
Tax_expense -894.57 265831 |  712.00 | 3,715.87 |  3,100.09
MNet Profit after tax for the period «1,735.40 4,841.61 1,527.03 7.046.71 7.476.08
ive Income -15.18 -748 &3 -867.89 -E14 .49 138.56
Total Comprehensive Income -1,750.58 4,092.98 65914 | 623222 | 7,614,864 |
Paid-up Equity Share capital 1,445.97 1.445.97 1,445 87 1,445.87 1,445.97
Free Reserves including Securities Premium Account
{excluding Impact of fair valuation on fixed assets) 594 164,39 95,899.79 g93.673.58 1,19,444 58 1,15,884.17
Met Woarth 85,610.36 a97,345.T6 85,119.55 1,20,390.55 1,17,330.14
Total Debt 899 570.84 1,00,628.23 88,845.92 1,18,099.93 1,24 543 .42

ABowrce: Limited review Unaudited stardalone fimancial results of the Company for the three months period ended 30th June, 2020
ASource; Audited standalone financial stafements of the Company for the respeciive financial years

Shareholder Pre-Buyback Post Buyback #
No.of Equity Shares | %of Egquity Shares | No.of Equity Shares | %of Egquity Shares
(Al Promoter & Promoter Group 34,8972 819 23,91 3,88.72.818 29.38
(B] Public 2,33.23. 576 46.09 2. 66 56 8909 40.62
(C1) Shares undarlying DRS - - - -
(C2) Shares held by Employea Trust = - -
1) Nen-Promoter -Mon-Public = - = -
Grand Total (A+B+C) 7,22,96,385 100,00 6,56,20, 728 100,00

# Azsuming the Company buys back the Maximum Buyback Shares. However, the zharsholding pos! complation of the Buyback may
differ depending upon the aclual number of Equly Shares bought back in the Buyback.

10.4_As per Regulation 16(ii) of the Buyback Regulations, the Buyback shall not be made fram the promotar and members of the promoter group
and persons in contrel of the Company. Further, as per Regulation 24{i){e} of the Buyback Regulations, the promoter and members of the
promoter group of the Company and their associales have not dealt in the Equity Shares or other specified securities of the Company either
through the Stock Exchanges or off-market transactions (including inter-se transfer of Equity Shares among the promoter and members of
the promoter group of the Company) from the date of the Board Meeting tll the date of the Public Announcement and shall not deal in the
Equity Shares or other specified securities of the Company either through the stock exchanges or off-market transactions (including inter-
sa transfer of Equity Shares among the promaters and members of the promoter group of the Company) from the date of the Public
Announcement fill the completion of the Buyback

10.5.Far the aggregate shareholding of the promoter and members of the promoter group of the Company as on the date of the Board Meeting
2. 21st September, 2020, please refer to Paragraph 6.1 of Part A. For the details of the transactions undertaken by the promoter and
members of the promolar group of the Company, please rafer o Paragraph 6.2 of Parl A

10.6.While the promotar and members of the promater group of the Company are not eligible to participate in the Buyback, depanding on the
number of Equily Shares bought back by the Company, their effective shargholding percentage in the Company, will increase cansaquent
to the buyback. Any increase in the percentage heolding/voting rights of the prometer and members of the promoter group is not an active
acquisition and is incidental to the Buyback. Assuming the Company buys back the Maximum Buyback shares the aggregate shareholding
of the Promoter and Promoter Group,post Buyback will increase to 59.38% of the post Buyback Equity Share Capital of the Company.The
Promater and Promoter Group of the Company are already in  control over the Company and therefore such further increase in vating rights
of the Promoter and Promoter Group will not result in any change in confrol over the Company.Further the Promoter and Promoter Group
have not wvoted in favour of the Board Resolution authorizing the Buyback under sections 68, 69 and 70 of the Act. Therefore, in terms
of regulation 10{4)(c) of the Securities and Exchange Board of India (Substantial Acguisition of Shares and Takeovers) Regulations, 2011
as amended ('SEB| Takeover Regulations’),despite the increase in voting rights of the Promoter and Promoter Group from 53.91% to
58.38%, the Promoler and Promoter Group are exempted from an obligation to make an open offer under the SEBI Takeover Ragulations.

11 MANAGEMENT DISCUSSION AND ANALYSIS ON THE LIKELY IMPACT OF THE BUYBACK ON THE COMPANY

11.1. The Buyback is expected to achieve the objective of returning surplus funds to the shareholders, optimizing the capital structure, improving
return on equity through distribution of surplus funds, improving earmings per share by reduction in equity base and increasing shareholders'
value in the long term. The Buyback is not likely to cause any material impact on the profitability / earnings of the Company except a
reduction in the investment income, which the Company could have otherwise earned on the amount distributed lowards Buyback. The
Buyback may lead to reduction in outstanding Equily Shares, improvement in 'Earnings Per Share' and enhanced return on equity, assuming
that the Company would earn similar profits as in the past.

11,2, The amount required by the Company for the Buyback (including the Transacltion Costs) will be funded out of the securifies premium account,
free reserves andlor such other sources as may be permitted by the Buvback Regulations and the Companies Act, 2013 and on such terms
and conditions as the Board may desm fit.

11.3.Pursuant to Regulation 16(i) of tha Buyback Regulations, the promoter and members of the promoter group and persons in control of the
Company shall not paricipate under the Buyback. The Buyback of Equity Sharas will not resull in a change in contral or oltherwise affect the
existing management structure of the Company

11.4.Consequent to the Buyback and based on the number of Equily Shares bought back from the shareholders excluding the promoter and the
members of the promoter groug of the Company, the shareholding pattern of the Company would undergo a change. Pursuant to Hegulation
1600i) of the Buyback Regulations, the promofar and promoler group of the Company are nol enlitled 1o participate under the Buyback. The
Buyback of Equity Shares will not result in a changa in control or otharwisa affect the existing management structure of the Company and
will not result in the public shareholding falling below 25% of the total fully paid-up equity share capital of the Company.

12 STATUTORY APPROVALS

12.1.Pursuant to Sections 68, 69, 70, and all other applicable provisions of the Act and applicable rules there-under and the provisions of the
Buyback Regulationz and the Articles of Asscciation of the Company, the Company has obtained the Board approval as mentioned above.

12.2.Tha Buyback is subject to receipt of such sanctions and approvals from statutory. ragulatory or governmental authorities as may ba required
under applicable laws. including the Reserve Bank of India, the Securities and Exchange Board of India ("SEBI"), and the stock exchanges
on which the Eguity Shares are listed, namely, National Stock Exchange of India Limited {("MSE"} and BSE Limited ("BSE") {herginafter
together referred to as the "Stock Exchanges").

12.3.The shareholders shall be solely responsible for obtaining all such statutory consents and approvals (including ,without limitation the
approvals from the Reserve Bank of india andfor the SEBL if any} as may be required by them in order 10 sell their Equity Shares to the
Company pursuani fo the Buyback. Sharahalders would be required to provide copies of all such consents and approvals obfained by them
to the Company's Broker.

12.4. The Buyback shall be subject to such necessary approvals as may be required, and the Buyback from overseas corporate bodies and other
applicable categories shall be subject to such approvals of the Reserve Bank of India, If any, under the Foreign Exchange Management
Act, 15999 and the rules and regulations framed there under.

12.5.To the best ol the knowledge of the Company, no other statutory approvals are required by it for the Buyback as on the date of this Public
Announcement, Subject to the abligation of the shareholders to obfain the consents and approvals necessary far franster of their Equity
Shares to the Company as set out in Paragraphs 12.3 and12.4 of Fart B above, the Company shall obfain such statutory approvals as may
ke required, from time to fime, if any, for completion of the Company's obligations in relation to the Buyback,

13 COLLECTION AND BIDDING CENTRES AND INVESTOR SERVICE CENTRES

The Buyback will be implemeanted by the Company by way of open market purchases through the Stock Exchanges using their nationwida
trading terminals. Tharelora, the reguirament of having collaction and bidding cantres and invastaor servica centres is nal applicable.

14 COMPLIANCE OFFICER

The Company has dasignated the following official as the Compliance Officer for the Buyback :

Key Ratios: (Amount in Bsexcepl cerlain ralios) Mame : Pulkit Bhasin
As at IFor the Designation : Company Secretary
i Address :Unit Mo, 301-302, Park Cenira, Sector-30,Gurugram-122001, Tel : + 91 124 4779200
parien snced on A% At CTOr THS Fearanfed on Email ID : pulkit.bhasin@hindware.co.in ,Website : www hsilgroup.com
J0th June 315t March, st March, 31st March, J1st March, in case of any clarifications or to address invesior grievance, the Shareholders may contact the Compliance Officer, from Monday 1o
Particulars 2020 2020 2019 2019 2018 Friday batwaen 10 a.m. ta 5 p.m. on all working days except Saturdays Sundays and public holidays, at the above-mentioned address.
(Post Schame) (Post Scheme) | (Post Scheme) | (Pre Scheme) (Pre Scheme) 15 REGISTRAR TO THE BUYBACK
LiLoiles, flosAs) flug P jinet A5 fins 22) The C h intad the followi th istrar 1o the Buyback ("Registrar”)
. = & Company has appomntad the lollowing as the ragistrar 1o the Buyback ("Registrar”):
Basic_Earnings_per Equity Share (Rs) -2.40 .63 2.11 .74 10,34 el P Mnrnge . MAHESHWARI DATAMATICS PRIVATE LIMITED
Diluted Earnings per Equity Share [(Rs.) =2 .40 6.69 2,11 Q.74 10,34 CIN :U20221WE1982PTC034886
Debt [ Equity Ratio 1.04 1.03 0.93 0.99 1.06 Address : 23, R N Mukherjee Road, 5th floor, Kolkata-700 001, Tel : +91 33 22435020/22482248 Fax : + 01 33 2248 4787
Book WValue per Equily Share [Rs.) 132.25 134,65 131.57¥ 167.22 162,28 Contact Person : 5. Rajagopal
Retum on Net Worth (%) -1.82 4.97 1.61 583 6.37 Email ID : mdpldec@yahoo.com, Website : www. mdpl.in

SEBI Registration Number : INROODOOOASS | Validity Period : Permanant Registration
In case of any guery, the Shareholders may also contact the Registrar to the Buyback from Monday to Friday between 10:00 a.m.
to 5:00 p.m. on all working dayvs except Saturdays, Sundays and public holidays at the above-mentioned address,
16 MERCHANT BANKER / MANAGER TO THE BUYBACK

The Company has appointed the following as the Merchant Banker / Manager to the Buyback:
Mame : FINSHORE MAMAGEMENT SERVICES LIMITED
CIN : UT4300WB2011PLC169377
Address: Anandick Block A,2nd Floar, Roam-207. 227, AJC Bose Road Kolkata-700020,Tel
Contact Person : & Ramakrishna lyengar
Email : ramakrishna@finsheoregroup.com Website : www . finshoregroup.com
SEB| Registration Number : INMODOO12185 Validity Period : Permanent Registration
17 DIRECTORS" RESPONSIBILITY STATEMENT
As par Regulation 24(il{a} of the Buyback Regulations, the Board of Directors accepts full and final responsibility for all the information
contained in this Public Announcement and any advertisements, circulars, brochures, publicity materials etec. which may be issued in relation
to the Buyback and confirms that the information in such documents contain and will contain true factual and material information and does not
and will not contain any misleading information.

A Mot annualized for the three months penod ended on 30th Jume 2020
The Key ratios are computed as below :-

Key Ratios

Bagic Earnings per Equity Share

Basis of calculation
Met Profit attributable to eguity shareholders ¢ Weighted average number of Equity Shares ocutstanding
during the vearperiod
Met Profit attibutable to equity shareholders’Weighted average number of shares outstanding during the year
fperiod, adjusted with dilutive potential ordinary shares
Total Debt 7 Net Worth
{Paid-up Equity Share capital+Free Reserves and Surplus) !/ Number of Equity Shares outstanding at
vear! period end
Met Profit After Tax / Met Worth excluding revaluation reserves

Diluted Earnings per Equity Share
: + 81 33 46032561/83831020743

Debt-Equity Ratio
Book Value per Equity Share

Feturn on Met Warth

8 DETAILS OF ESCROW ACCOUNT

8.1, In accordance with Regulation 20 of the Buyback Regulations and towards security for performance of its obligations under the Buyback
Hegulationg, the Company has entered into an escrow agreement dated 21st September, 2020 ("Ezscrow Agreement”) with the Merchant
Bankar and Axis Bank Limited ("Escrow Bank™) pursuant to which the Company has opened an ascrow account titled "HSIL LIMITED-
BUYBACK-ESCROW ACCOUNT" (the "Escrow Account”). The Company has authorized the Merchant Banker lo operata the Escrow
Account in compliance with the Buyback Regulations and the Escrow Agreement.

B.2. The Company will deposit in the Escrow Account cash aggregating to Rs. 17,50,00,000 {(Rupees Seventesn Crores Fifty Lakhs Only), being
25% of the Maximum Buyback Size ("Cash Escrow"”) in accordance with the Buvback Regulations, before opening of the Buyback.

B.3. The funds in the Ezcrow Account may be released for making payment 1o the shareholders subject to at least 2.5% of the Maximum Buyback

For and on behalf of the Board of Directors of HSIL LIMITED
Sd/-
Sandip Somany
Vica Chairman and Managing Director
DIM: Q0053597

Sd/-
Rajendra Kumar Somany
Chairman and Managing Directar
DIN: 00053557

Sd/-
Pulkit Bhasin
Company Secrefary
IC5S1 Membership No. A27GE6

Date; 22nd September, 2020
Place: Kolkala

www . readwhere . com



fafas

FEFTC!, RO FTLPHFA 030

HSIL LIMITED

CIN - L51433WB1960PLC024539

Corporate Office : 301-302, llird Floor, Park Centra, Sector 30, NH-8. Gurugram, Haryana -122 001 | Tel : + 91-124-4779200
Registered Office : 2, Red Cross Place, Kolkata - 700 001, West Bengal | Tel: + 91-33-22487407 / 5668

Email : hsilinvestors@hsilgroup.com, Website : www hsilgroup.com

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF HSIL LIMITED FOR THE BUYBA
STOCK EXCHANGES UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This public announcement ("Public Announcement") is being made pursuant to the provisions of Regulation 16 (iv) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, for the time being inforce including
any statutory modifications and amendments thereto from time to time ("Buyback Regulations") and contains the disclosures as specified in Schedule IV to the Buyback Regulations read with Schedule | of the Buyback Regulations

OFFER TO BUYBACK EQUITY SHARES OF HSIL LIMITED ("COMPANY") OF FACE VALUE OF Rs.2/- (RUPEES TWO ONLY) EACH ("EQUITY SHARES") FROM THE OPEN MARKET THROUGH STOCK EXCHANGES.

Part A - Disclosures in accordance with Schedule | of the Buyback Regulations

1 DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1. Pursuant to the provisions of Sections 68, 69, 70 and all other
applicable provisions, if any, of the Companies Act, 2013, as amended
("Companies Act" or the "Act") the Companies (Share Capital and
Debentures) Rules,2014 ("Share Capital Rules"),the Companies
(Management and Administration) Rules, 2014 ("Management
Rules"), and the provisions of the Buyback Regulations, Articles of
Association of the Company and pursuant to the resolutions passed
by the board of directors of the Company (the Board of Directors of
the Company are hereinafter referred to as the "Board" or the
"Board of Directors") at its meeting held on 21st September,2020
("Board Meeting"),the Board approved the buyback of the
Company's fully paid-up equity shares of the face value of Rs.2/-
(Rupees Two only) each ("Equity Shares") from its shareholders/
beneficial owners excluding promoters, promoter group and persons
who are in control of the Company, via the 'open market' route
through the stock exchanges,for a total amount not exceeding
Rs.70,00,00,000 (Rupees Seventy Crores only)("Maximum Buyback
Size") and at a price not exceeding Rs.105 (Rupees One Hundred
Five) per Equity Share ("Maximum Buyback Price"), payable in cash
(the process being referred hereinafter as "Buyback").The Maximum
Buyback Size shall not include any expenses incurred or to be
incurred for the Buyback like filing fees payable to SEBI, advisors'
fees, stock exchange fees, brokerage buy back tax, applicable taxes
including inter alia securities transaction tax, goods and services
tax,stamp duty etc.,public announcement publication expenses,
printing and dispatch expenses and other incidental and related
expenses ("Transaction Costs").

. The Maximum Buyback Size represents 7.19% of the aggregate of
the total paid-up Equity Share capital and free reserves (which
includes the securities premium account) of the Company based on
the standalone audited financial statements of the Company as on
31st March, 2020 (being the latest available audited standalone
financial statements of the Company). Further, since the Maximum
Buyback Size is not more than 10% of the total paid-up Equity Share
capital and free reserves of the Company in accordance with the
proviso to the Section 68 (2)(b) of the Act, the approval of the
shareholders of the Company is not required.

1.3. At the Maximum Buyback Price and for the Maximum Buyback Size,
the indicative maximum number of Equity Shares bought back would
be 66,66,667 ("Maximum Buyback Shares") which is 9.22% of the
total number of paid-up Equity Shares of the Company. If the equity
shares are bought back at a price below the Maximum Buyback
Price, the actual number of equity shares bought back could exceed
the indicative Maximum Buyback Shares (assuming full deployment
of Maximum Buyback Size)} but will always be subject to the
Maximum Buyback Size. Further,the number of Equity Shares to be
bought back will not exceed 25% of the total number of Equity Shares
forming part of the paid up equity share capital of the Company.The
Company will comply with the requirement of maintaining a minimum
public shareholding of at least 25% of the total paid-up equity share
capital of the Company as provided under Regulation 38 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 during the Buy-back Period and upon completion thereof.

. Unless otherwise permitted under applicable law, the Company
shall utilize at least 50% of the Maximum Buyback Size i.e.,Rs.
35,00,00,000 (Rupees Thirty Five Crores)("Minimum Buyback Size")
towards the Buyback and accordingly, based on the Maximum
Buyback Price and Minimum Buyback Size, the Company will
purchase an indicative minimum number of 33,33,333 (Thirty Three
Lakhs Thirty Three Thousand Three Hundred Thirty Three) Equity
Shares.

1.5. The Board (or the existing committee of directors empowered by the
Board to exercise its powers in relation to the Buyback,i.e. its
Committee of Directors), shall determine, at its discretion, the time
frame for completion of the Buyback and may close the Buyback
(which shall not be longer than six (6) months from the date of
commencement of the Buyback or such other period as may be
permitted under the Act and/or Buyback Regulations or as may be
directed by the appropriate authorities) after the Minimum Buyback
Size has been reached, and irrespective of whether the Maximum
Buyback Size has or has not been reached, after giving appropriate
notice for such closure and on completing all formalities in this
regard, in accordance with the Act and / or Buyback Regulations.

. The Buyback (including Transaction Costs) will be implemented by
the Company out of its securities premium account, free reserves
and / or such other source as may be permitted under Section 68(1)
of the Act and Regulation 4{ix) of the Buyback Regulations and shall
be from the open market purchases through the stock exchanges
by the order matching mechanism except 'all or none' order
matching system, as provided underthe Buyback Regulations.

. The Buyback is subject to receipt of such sanctions and approvals
from statutory, regulatory or governmental authorities, as may be
required under applicable laws, including the Reserve Bank of India,
the Securities and Exchange Board of India ("SEBI") and the stock
exchanges on which the Eguity Shares are listed, namely,National
Stock Exchange of India Limited ("NSE") and BSE Limited ("BSE")
(hereinafter together referred to as the "Stock Exchanges").

. This Buyback from non-resident members, Overseas Corporate

2020.The Buyback (including the Transaction Costs) would be financed
out of free reserves (which includes the securities premium account) of
the Company and / or such other sources as may be permitted by the
Buyback Regulations and the Companies Act,and on such terms and
conditions as the Board may deem fit. The Company shall transfer
from its free reserves (which includes the securities premium account)
a sum equal to the face value of the Equity Shares bought back through
the Buyback to the Capital Redemption Reserve Account and the
details of such transfer shall be disclosed in its subsequent audited
financial statements.
MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY
PROPOSES TO BUYBACK
5.1 At the Maximum Buy-back Price and for Maximum Buy-back Size,
the indicative maximum number of Equity Shares bought back would
be 66,66,667 (Sixty Six Lakhs Sixty Six Thousand Six hundred
Sixty Seven) which is 9.22% of the total number of paid-up Equity
Shares of the Company.
If the Equity Shares are bought back at a price below the Maximum
Buyback Price,the actual number of Equity Shares bought back
could exceed the indicative Maximum Buyback Shares (assuming
full deployment of Maximum Buyback Size) but will always be
subject to the Maximum Buyback Size.Further,the number of
Equity Shares to be bought back will not exceed 25% of the total paid
up Equity Share capital of the Company as at 31st March,2020.
6 DETAILS OF SHAREHOLDING OF THE PROMOTER AND PROMOTER
GROUP OF THE COMPANY AND OTHER DETAILS

w

5.2

6.1 The aggregate shareholding of the (i) promoter and members of the
promoter group of the Company who are in control of the Company,
(ii) directors of the promoter and corporate members of the
promoter group of the Company, and (iii) directors and key
managerial personnel of the Company as on the date of the Board
Meeting i.e. 21st September,2020, is as follows:
Ist. No. of Equity | % of Equity
No. Name Shares held | Shareholding
in the Company
(i) Shareholding of Pr ter and Members of the Pr ter Group
in the Company
1. |Dr.Rajendra Kumar Somany 3410000 4.72
2. |Mr.Sandip Somany 2187731 3.03
3. [Ms.Sumita Somany 161000 0.22
4. |Ms.Divya Somany 146912 0.20
5. |[Sandip Somany HUF 95832 0.13
6. [Mr.Shashvat Somany 76244 0.1
7. |Somany Impresa Limited 32895000 45.50
8. [Matterhorn Trust 100 Negligible
Total Shareholding of Promoter and
Members of the Promoter Group (A) 38972819 53.91

(i)

Shareholding of Directors of Somany Impresa Limited in
the Company

Dr.Rajendra Kumar Somany* . .

Mr.Sandip Somany* - N

Ms.Sumita Somany*

Mr.Girdhari Lal Sultania

Mr.Niranjan Kumar Goenka - -

Mr.Basant Kumar Periwal - -

||| & A=

Mr.Rohit Kumar Somany - -

Total (B) 50705

(iii) Shareholding of Directors of the Company

1. |Dr.Rajendra Kumar Somany*
Chairman_and Managing Director

* *

2. |[Mr.Sandip Somany*
Vice Chairman and Managing Director

3. |Ms.Sumita Somany*
Non-executive Non-independent Director

4. |Mr.Girdhari Lal Sultania#
Non-executive Non-independent Director # #

5. |[Mr.Vijay Kumar Bhandari
Independent Director - -

6. |Mr.Nand Gopal Khaitan

Independent Director Negligible

7. [Mr.Anil Wadhwa
Independent Director - -

8. |Mr.Rakesh Sarin
Independent Director - -
9. |Ms.Himalyani Gupta
Independent Director

Total ( C) 132 Negligible

(iv) Shareholding of Key Managerial Personnel of the Company

1. |Mr. Om Prakash Pandey
Chief Financial Officer - -

2. |Mr.Pulkit Bhasin
Company Secretary - -

Total (D) : -

which the last payment of consideration for the Equity Shares bought
back by the Company is made ("Buyback Period"). The Company is
not permitted to raise further capital for such period following the
date of expiry of the Buyback Period (except in discharge of its
subsisting obligations) as specified in the Buyback Regulations,
read with the relevant circulars issued by SEBI from time to time.

The Buyback shall open not later than seven (7) working days from

the date of Public Announcement and shall close within a period of

six (6) months from the date of opening of the Buyback.

The Company shall not issue any Equity Shares or other specified

securities (including by way of bonus or convert any outstanding

stock options/outstanding instruments into Equity Shares) during the

Buyback Period.

The Company has not under taken a buyback of any of its

securities during the period of one year immediately preceding the

date of the Board Meeting i.e.21st September,2020 and shall not
make any offer of buyback within a period of one year from the date
of expiry of the Buyback Period.

The Company shall not buy back its shares from any person through

negotiated deals whether on or off the stock exchanges or through

spot transactions or through private arrangement.

The Equity Shares bought back by the Company shall be

compulserily extinguished and destroyed in terms of the Buyback

Regulations and will not be held for re-issue at a later date.

The funds borrowed from banks and financial institutions will not be

used for the Buyback.

9.9 The Company will not issue the same kind of shares including

allotment of new shares under clause (a) of sub-section (1) of

section 62 of the Companies Act or other specified securities within

a period of 6 (six) months after the completion of the Buyback except

by way of bonus issue or in the discharge of subsisting obligations

such as conversion of warrants, stock option schemes, sweat
equity or conversion of preference shares or debentures into Equity

Shares.

The ratio of the aggregate of secured and unsecured debts owed by

the Company shall not be more than twice the paid-up share capital

and free reserves after the Buyback as prescribed under Buyback

Regulations,the Companies Act, the rules made there-under and

other applicable laws.

The Company is not under taking the Buyback to delist its Equity

Shares from the Stock Exchanges.

9.12 There is no pendency of any scheme of amalgamation or
compromise or arrangement pursuant to the provisions of the
Companies Act as on date.

9.13 The Company shall not withdraw the Buyback after the date of this
Public Announcement.

10 CONFIRMATIONS FROM THE BOARD

The Board of Directors of the Company has confirmed during the Board
Meeting on 21st September, 2020, that it has made a full enguiry into
the affairs and prospects of the Company and has formed an opinion
that:

10.1 Immediately following the date of the Board Meeting approving the
Buyback on 21st September, 2020, there will be no grounds on which
the Company could be found unable to pay its debts;

10.2 As regards the Company's prospects for the year immediately

following the date of the Board Meeting,and having regard to the

Board's intention with respect to the management of Company's

business during that year and to the amount and character of the

financial resources which will in the Board's view be available to
the Company during that year, the Company will be able to meet its
liabilities as and when they fall due and will not be rendered
insolvent within a period of one year from the date of the Board

Meeting ; and

In forming its opinion aforesaid,the Board has taken into account the

liabilities as if the Company were being wound up under the

provisions of the Companies Act, 1956, Companies Actor the

Insolvency and Bankruptcy Code, 2016 as applicable (including

prospective and contingent liabilities).

11 REPORT OF THE AUDITOR ON PERMISSIBLE CAPITAL PAYMENT
AND OPINION FORMED BY DIRECTORS REGARDING INSOLVENCY
The text of the report dated 21st September,2020 received from
Lodha & Co.,Chartered Accountants, the statutory auditors of the
Company, addressed to the Board of Directors is reproduced below :

9.3

9.4

9.5

9.6

9.7

9.8

9.10

9.11

10.3

Quote

REPORT OF THE AUDITOR ON PERMISSIBLE CAPITAL PAYMENT
AND OPINION FORMED BY DIRECTORS REGARDING INSOLVENCY
To,

The Board of Directors

HSIL Limited

2, Red Cross Place,

Kolkata - 700 001

West Bengal

Dear Sir / Ma'am

Sub: Statutory Auditor's Report in respect of the proposed buyback
of equity shares by HSIL Limited (the "Company") in terms of

7.We conducted our examination of the Statement in accordance with
the Guidance MNote on Audit Reports and Certificates for Special
Purposes, issued by the Institute of Chartered Accountants of India
(the "Guidance Note"). The Guidance Mote requires that we comply
with the ethical requirements of the Code of Ethics issued by the
Institute of Chartered Accountants of India.

8. We have complied with the relevant applicable requirements of the
Standard on Quality Control (SQC) 1, Quality Control for Firms that
Perform Audits and Reviews of Historical Financial Information,and
Other Assurance and Related Services Engagements.

9. A reasonable assurance engagement involves performing procedures
to obtain sufficient appropriate evidence on the Reporting criteria
mentioned in paragraph 5 above.The procedures selected depend
on the auditor's judgement, including the assessment of the risks
associated with the Reporting Criteria. We have performed the
following procedures in relation to the Statement :

(i) We have inquired into the state of affairs of the Company in
relation to its audited standalone financial statements as at and
for the year ended 31st March, 2020;

(i) Examined authorization for buyback from the Articles of
Association of the Company;

(iii) Examined that the amount of permissible capital payment for the
Buyback as detailed in Annexure is within permissible limit
computed in accordance with section 68(2) of the Act based on
the audited standalone financial statements for the year ended
31st March, 2020 of the Company;

(iv) Examined that the ratio of debt owned by the Company, if any, is
not more than twice the capital and its free reserve after the
Buyback based on the audited standalone financial statements of
the Company as at and for the year ended 31st March, 2020;

(v) Examined that all shares for buy-back are fully paid-up;

(vi) Read the resolutions passed in the meetings of the board of
directors of the Company. We have done no procedures as re-
gard the projections as approved by the board of directors and
accordingly do not certify the same;

(vii) Read the director's declarations for the purpose of buy back and
solvency of the Company; and

(viii)Obtained necessary representations from the management of
the Company.

OPINION

10.Based on enquiries conducted and our examination as above,

we certify that .

a.The amount of permissible capital payment (including premium)
towards the proposed buyback of equity shares as computed in
the Statement attached herewith, is properly determined in our
view in accordance with Section 68(2) read with proviso to Section
68(2)(b) of the Act. The amounts of share capital and free
reserves have been extracted from the audited standalone
financial statements of the Company as at and for the year ended
31st March, 2020; and

b.The Board of Directors of the Company, in their meeting held on
21st September, 2020 have formed their opinion as specified in
clause (x) of Schedule | to the Buyback Regulations, on reason-
able grounds and that the Company, having regard to its state of
affairs, will not be rendered insolvent within a period of one year
from the date of passing the resolution of the board and we are not
aware of anything to indicate that the opinion expressed by
the directors of the Company in the declaration as to any of
the matters mentioned in the declaration is unreasonable in
circumstances as at the date of declaration.

RESTRICTION ON USE

11.This report has been issued at the request of the Company solely for
use of the Company (i) in connection with the proposed buyback of
equity shares of the Company in pursuance to the provisions of
Sections 68 and other applicable provisions of the Companies Act,
2013 and the Buyback Regulations,(ii) to enable the board of directors
of the Company to include in the public announcement and other
documents pertaining to the Buyback to be filed with (a) the Registrar
of Companies,Securities and Exchange Board of India, stock
exchanges, public shareholders and any other regulatory authority as
per applicable law and (b) the Central Depository Services (India)
Limited, National Securities Depository Limited and (i) for providing to
the merchant banker appointed in connection with the Buyback,
may not be suitable for any other purpose.
For LODHA & CO.
Chartered Accountants

ICAl Firm Registration Number : 301051E
Sd/-

Gaurav Lodha

Partner

Membership Number : 507462

Place: New Delni UDIN: 20507462AAAATYS5500

Date: 21st September, 2020

ANNEXURE
STATEMENT OF PERMISSIBLE CAPITAL PAYMENT OF HSIL LIMITED

Schedule IV read with Clause (xi) of Schedule | of the Securities
and Exchange Board of India (Buy Back of Securities) Regulations,
2018 ("Buyback Regulations").

Bodies (OCBs) and Foreign Institutional Investors (Flls) / Foreign
Portfolio Investors (FPIs) and members of foreign nationality,
if any, etc. is subject to such approvals as may be required including

Computation of amount of permissible capital payment towards buyback of
equity shares in accordance with Section 68(2) of the Companies Act, 2013
("Act") based on audited standalone financial statements as at and for the year

Total (A+B+C+D) 39023656 53.98

approvals from the Reserve Bank of India under the Foreign
Exchange Management Act,1999 and the rules, regulations framed
there-under,if any,and such approvals shall be required to be taken
by such non-resident members.

. A copy of this Public Announcement is available on the website
of the Company at www.hsilgroup.com, and is expected to be
available on the website of SEBI i.e. www.sebi.gov.in during the
period of the Buyback and on the websites of the Stock Exchanges
at www.nseindia.com and www.bseindia.com, respectively.

NECESSITY FOR THE BUYBACK

Buyback is the process of acquisition by the Company of its own Equity

Shares.The Buyback is expected to achieve the objective of returning

surplus funds to the shareholders, optimizing the capital structure,

improving return on equity through distribution of surplus funds,
improving earnings per share by reduction in equity baseand increasing
shareholders' value in the long term. The Buyback is not likely to cause
any material impacton the profitability/earnings of the Company
except a reduction in the investment income, which the Company could
have otherwise earned on the amount distributed towards Buyback.

The Buyback may lead to reduction in outstanding Equity Shares,

improvement in 'earnings per share' and enhanced return on equity,

assuming that the Company would earn similar profits as in the past.

MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES &

BASIS OF ARRIVING AT THE BUYBACK PRICE

3.1 The Maximum Buyback Price of Rs. 105 per Equity Share has been

arrived at after considering various factors,including trends in the

market price of the Equity Shares on the Stock Exchanges, the net
worth of the Company and the potential impact of the Buyback on the
earnings per share and other similar ratios of the Company.

The Maximum Buyback Price of Rs.105 per Equity Share represents:

(i) a premium of 82.72% and 82.10% over the volume weighted

average market price of the Equity Shares on BSE and NSE,

respectively, for three months preceding the date of intimation to the

Stock Exchanges of the Board Meeting to consider the proposalof

the Buyback i.e.16th September, 2020 ; (ii) a premium of 67.27% and

65.88% over the volume weighted average market price of the Equity

Shares on BSE and NSE,respectively,for two (2) weeks preceding

the date ofintimation to the Stock Exchanges for the Board Meeting

to consider the proposal of the Buyback i.e.16th September, 2020;

and (ii) a premium of 43.05% and 42.76% over the closing market

price of the Equity Shares as on the trading day prior to the date of
the Board Meeting i.e.21st September, 2020 on BSE and NSE
respectively.The closing market price of the Equity Shares as on the
date of Board Meeting i.e. 21st September, 2020, was Rs.71.40 and

Rs.70.75 on BSE and NSE, respectively.

The actual number of Equity Shares bought back will depend upon

the actual price paid for the Buybackexcluding the Transaction Costs

paid for the Equity Shares bought back, and the aggregate amount
paid in the Buyback, subject to the Maximum Buyback Size.The
actual reduction in outstanding number of Equity Shares would
depend upon the price at which the Equity Shares of the Company
are traded at the Stock Exchanges as well as the total number of

Equity Shares bought back by the Company from the open market

through the Stock Exchanges during the Buyback period.

MAXIMUM AMOUNT, ITS PERCENTAGE OF THE TOTAL PAID-UP

CAPITAL AND FREE RESERVES &SOURCES OF FUNDS FROM WHICH

BUYBACK WOULD BE FINANCED

The Maximum Buyback Size of Rs. 70,00,00,000 (Rupees Seventy

Crores only) (excluding Transaction Costs),is 7.19% of the aggregate

of the fully paid up equity share capital and free reserves (which

includes the securities premium account) as per the last audited
standalone financial statements of the Company, as at 31st March,

N

[~ ]
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* Please refer point (i) for shareholding.
# Please refer point (i) for shareholding.

6.2 No Equity Shares or other specified securities of the Company have
been purchased or sold by the (i) promoter and members of the
promoter group of the Company, (ii) directors of the promoter and
corporate members of the promoter group of the Company, and (jii)
directors and key managerial personnel of the Company, on the
stock exchanges or off market during a period of twelve (12) months
preceding the date of the Public Announcement i.e. 22nd
September, 2020 and the six (6) months preceding the date of the
Board Meeting i.e. 21st September, 2020,except for the following:

Name Aggregate| Nature |Maximum| Date of [Minimum| Date
No. of of Price |[Maximum| Price of
Equity | Transac (Rs.) Price (Rs.) |Minimum
Shares tion Price
acquired /
sold
Somany
Impresa
Limited 33,00,000 Market 57.88 12/02/2020| 4890 07022020
(Formerly: purchase
Paco
Exports
Limited)
Sandip (95,832} | Inter-se Not Not Not Not
Somany transfer |Applicable| Applicable | Applicable | Applicable
Sandip 95,832 | Inter-se Not Not Not Not
Somany transfer |Applicable| Applicable | Applicable | Applicable
HUF

7 NON - PARTICIPATION BY THE PROMOTER AND MEMBERS OF THE
PROMOTER GROUP OF THE COMPANY IN THE BUYBACK
7.1 As per Regulation 16(ii) of the Buyback Regulations, the Buyback
shall not be made from the promoter and members of the promoter
group and persons in control of the Company.
Further,as per Regulation 24(i)(e) of the Buyback Regulations, the
promoter and members of the promoter group of the Company,and
their respective associates have not dealt in the Equity Shares or
other specified securities of the Company either through the Stock
Exchanges or off-market transactions (including inter-se transfer
of Equity Shares among the promoter and the members of the
promoter group of the Company) from the date of the Board Meeting
till the date of the Public Announcement and shall not deal in the
Equity Shares or other specified securities of the Company either
through the stock exchanges or off-market transactions (including
inter-se transfer of Equity Shares among the promoter and the
members of the promoter group of the Company) from the date of the
Public Announcement till the completion of the Buyback.
8 SUBSISTING DEFAULTS
The Company confirms that there are no defaults subsisting in the
repayment of deposits or interest payment thereon, redemption of
debentures or interest payment thereon or redemption of preference
shares or paymentof dividend due to any shareholder, or repayment of
any term loans or interest payable thereon to any financial institution or
banking company.
CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS
OF THE BUYBACK REGULATIONS AND THE COMPANIES ACT

9.1 All the Equity Shares of the Company are fully paid-up.
9.2 The Buyback period extends from 21st September,2020, i.e. the
date of the Board resolution authorising the Buyback to the date on

7.2

w0

1.This report is issued in accordance with the terms of our
engagement letter dated 21st September, 2020.

. The Board of Directors of the Company has approved a proposal for
buyback of equity shares of the Company ("Equity Shares") at its
meeting held on 21st September, 2020 in pursuance of the provisions of
Sections 68, 69 and 70 of the Companies Act, 2013, as amended (the
"Act") and the Buyback Regulations. We have been requested by the
management of the Company to perform a reasonable assurance
engagement on the accompanying statement of permissible capital
payment ("Annexure') as at 31st March, 2020 (hereinafter referred to
as the "Statement").This statement has been prepared by the
management of the Company,which we have initialed for the
purposes of identification only.

MANAGEMENT'S RESPONSIBILITY

3. The preparation of the Statement in accordance with Section 68(2) of
the Companies Act,2013 and the compliance with the Buyback
Regulations, is the responsibility of the management of the Company,
including the computation of the amount of the permissible capital
payment, the preparation and maintenance of all accounting and other
relevant supporting records and documents.This responsibility includes
the design, implementation and maintenance of internal control
relevant to the preparation and presentation of the Statement and apply-
ing an appropriate basis of preparation; and making estimates that are
reasonable in the circumstances.

. The Board of Directors of the Company are responsible to make a full
inquiry into the affairs of the Company and to form an opinion that the
Company will be able to pay its debts from the date of the board
meeting and will not be rendered insolvent within a period of one year
from the date of meeting and in forming the opinion,it has taken into
account the liabilities (including prospective and contingent liabilities) as
if the Company were being wound up under the provisions of the Act or
the Insolvency and Bankruptcy Code,2016.

4+ ]
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AUDITOR'S RESPONSIBILITY

5.Pursuant to the requirement of the Buyback Regulations,it is our

responsibility to provide a reasonable assurance:
i. if the amount of permissible capital payment as stated in Annexure,
has been properly determined considering the audited standalone
financial statements as at 31st March, 2020 in accordance with
Section 68(2)(c) of the Act and the proviso to Regulation 4(iv) of the
Buyback Regulations;

i. if the Board of Directors of the Company, in its meeting held on
21st September, 2020 has formed the opinion as specified in Clause
(x) of Schedule | to the Buyback Regulations, on reasonable grounds
and that the Company will not, having regard to its state of affairs,
be rendered insolvent within a period of one year from the aforesaid
date; and

ili. Whether we are aware of anything to indicate that the opinion
expressed by the board of directors of the Company in the
declaration as to any of the matters mentioned in the declaration
is unreasonable in circumstances as at the date of declaration.

. The audited standalone financial statements referred to in paragraph
5 above, have been audited by us, on which we have issued an
unmodified audit opinion dated 10th June, 2020. We conducted our
audit of the standalone financial statements in accordance with the
Standards on Auditing as specified under Section 143(10) of the
Companies Act, 2013 and other applicable authoritative pronounce-
ments issued by the Institute of Chartered Accountants of India.Those
Standards reguire that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free
of material misstatement. Our audits were not planned and performed in
connection with any transactions to identify matters that may be of
potential interest to third parties.

[+2]

ended March 31, 2020:

Amountin Rs.Lakh)
Particulars Standalone
Paid-up Equity Share Capital as at March 31, 2020 (A) 1445.97
Free Reserves as at March 31, 2020*
Retained Earnings 46632.25
Securities Premium Account 36812.98
General Reserve 12454.56
Total Free Reserves® (B) 95899.79
Total Paid-up Equity Share Capital
and Free Reserves (A +B) 97345.76
Permissible capital paymentin accordance with
provisoto Section 68(2)(b) of the 9734 .57
Act requiring Board Resolution
(10% of total paid-up Equity Share
capital and free reserves)

* Free reserves as defined in Section 2(43)read along with Explanation I
provided in Section 68 of the Act,

* Metof Revaluation impact of Property, Plant & Equipment..

Unquote

Part B - Disclosures in accordance with Schedule IV of the Buyback
Regulations

1 DATE OF BOARD APPROVAL FOR THE BUYBACK

The Buyback has been approved by the Board in the Board Meeting

on 21st September, 2020. Further, since the Maximum Buyback Size

is not more than 10% of the total paid-up Equity Share capital and
free reserves of the Company in accordance with the proviso to the

Section 68 (2) (b) of the Act, the approval from the shareholders of

the Company is not required.

MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES PROPOSED

TO BE BOUGHT BACK,SOURCES OF FUNDS AND COST OF

FINANCING THE BUYBACK

2.1. At the Maximum Buyback Price and for the Maximum Buyback

Size,the indicative maximum number of Equity Shares bought

back would be 66,66,667 i.e. the Maximum Buyback Shares.

If the Equity Shares are bought back at a price below the

Maximum Buyback Price the actual number of equity shares

bought back could exceed the indicative Maximum Buyback Shares

(assuming full deployment of Maximum Buyback Size) but will

always be subject to the Maximum Buyback Size.

Unless otherwise permitted under applicable law, the Company

shall utilize at least 50% of the Maximum Buyback Size i.e.the

Minimum Buyback Size towards the Buyback and accordingly,

based on the Maximum Buyback Price and Minimum Buyback

Size, the indicative minimum number of Equity Shares to be

purchased by the Company is 33,33,333 Equity Shares.

2.3. The Buyback (including the Transaction Costs) will be funded out
of the free reserves, securities premium account andfor such
other sources as may be permitted by the Buyback Regulations
and the Companies Act, and on such terms and conditions as the
Board may deem fit. In terms of Section 69 of the Act, the
Company shall transfer from its free reserves or securities
premium account a sum equal to the face value of the equity
shares bought back through the Buyback to the Capital
Redemption Reserve Account, and the details of such transfer
shall be disclosed in its subsequent audited financial statements.

N
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3 PROPOSED TIMETABLE

Activity Date

Date of Board Meeting and Board resolution approving Buyback |21st September, 2020

Date of publication of the Public Announcement 23rd September, 2020

Date of opening of the Buyback 30th September, 2020

Acceptance of Equity Shares (accepted only in dematerialised mode) |Upon the relevant pay-out by the Stock Exchanges

In case the dematerialised shares are bought back, the same will be
extinguished in the manner specified in the Securities and Exchange
Board of India (Depositories and Participants) Regulations,2018,as amended

Extinguishment of Equity Shares

Size remaining in the Escrow Account at all points in time.

8.4. If the Company is not able to complete the Buyback equivalent to the Minimum Buyback Size, except for the reasons mentioned in the
Buyback Regulations, the amount held in the Escrow Account (up to a maximum of 2.5% of the Maximum Buyback Size), may be liable to
be forfeited and deposited in the Investor Education and Protection Fund of Securities and Exchange Board of India or as directed by SEBI
in accordance with the Buyback Regulations.

8.5. The Cash Escrow will be released in accordance with the Buyback Regulations.

9 LISTING DETAILS AND STOCK MARKET DATA

9.1. The Equity Shares of the Company are listed on BSE and NSE.

9.2, The high, low and average market prices in preceding three financial years (April to March period) and the monthly high, low and average
market prices for the six (6) months preceding the date of the Public Announcement from and the corresponding volumes on the BSE and
NSE is as follows:

Shares, by indicating to the Company's Broker, the number of Equity Shares it intends to buy along with a price for the same. The trade would
be executed at the price at which the order matches the price tendered by the beneficial owners and that price would be the Buyback price
for that beneficial owner. The execution of the order and issuance of contract note would be carried out by the Company's Broker in
accordance with the requirements of the Stock Exchanges and SEBI. Orders for Equity Shares can be placed on the trading days of the Stock
Exchanges. The Company is under no obligation to place "buy" order on a daily basis. The orders for buying back the Equity Shares will be
placed on normal trading segment of Stock Exchanges at least once a week.
It may be noted that a uniform price would not be paid to all the shareholders/beneficial owners pursuant to the Buyback and that the same
would depend on the price at which the trade with that particular shareholder/beneficial owner was executed.
Shareholders are requested to get in touch with M/s. Finshore Management Services Limited ("Merchant Banker") or the Company's Broker
or the Registrar of the Company to clarify any doubts in the process.
4.10.Subject to the Company purchasing Equity Shares for an amount equivalent to the Minimum Buyback Size, nothing contained herein shall
create any obligation on the part of the Company or the Board to Buyback any additional Equity Shares or confer any right on the part of any
shareholder to have any Equity Shares bought back, even if the Maximum Buyback Size has not been reached, and/or impair any power of
the Company or the Board to terminate any process in relation to the Buyback, to the extent permissible by law. The Company is under no
obligation to utilize the entire amount of Maximum Buyback Size or buy all the Maximum Buyback Shares. However, if the Company is not
able to complete the Buyback equivalent to the Minimum Buyback Size, except for the reasons mentioned in the Buyback Regulations, the
amount held in the escrow account (up to a maximum of 2.5% of the Maximum Buyback Size), may be liable to be forfeited and deposited
in the Investor Education and Protection Fund of Securities and Exchange Board of India or as directed by SEBI in accordance with the
Buyback Regulations.
. The Company shall submit the information regarding the Equity Shares bought back by it to the Stock Exchanges on a daily basis in
accordance with the Buyback Regulations. The Company shall also upload the information regarding the Equity Shares bought back by it on
its website (www.hsilgroup.com) on a daily basis.
Procedure to be followed by Eligible Shareholders holding Equity Shares in physical form: As per the proviso to Regulation 40(1) of
the SEBI (LODR) Regulations (notified by the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
(Fourth Amendment) Regulations, 2018) read with the press release dated December 3, 2018 issued by SEBI, effective from April 1, 2019,
requests for effecting transfer of securities shall not be processed unless the securities are held in the dematerialized form with a depository.
Hence, public shareholders desirous of tendering their Equity Shares held in physical form can do so only after the Equity Shares are
dematerialized and are advised to approach the concerned depository participant to have their Equity Shares dematerialized.
ACCORDINGLY, ALL SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES IN PHYSICAL FORM AND DESIROUS OF
PARTICIPATING IN THE BUY-BACK ARE ADVISED TO APPROACH THE CONCERNED DEPOSITORY PARTICIPANT TO HAVE THEIR EQUITY
SHARES DEMATERIALIZED. INCASE ANY ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM FOR
DEMATERIALIZATION, SUCH ELIGIBLE SHAREHOLDERS SHOULD ENSURE THAT THE PROCESS OF DEMATERIALIZATION
IS COMPLETED WELL IN TIME SO THAT THEY CAN PARTICIPATE IN THE BUYBACK BEFORE THE CLOSURE OF BUY-BACK.
5 METHOD OF SETTLEMENT
5.1. Settlement of Demat Shares: The Company will pay consideration for the Buyback to the Company's Broker on or before every pay-in date
for each settlement, as applicable to the Stock Exchanges where the transaction is executed. The equity shares bought back in demat form
would be transferred directly to the demat account of the Company designated for the buyback ("Buyback Demat Account"). Demat shares
bought back by the Company will be transferred into the Buyback Demat Account by the Company's Broker, on receipt of such Demat
Shares and after completion of the clearing and settlement obligations of the Stock Exchanges. Beneficial owners holding Demat Shares
would be required to transfer the number of such Demat Shares sold to the Company pursuant to the Buyback, in favour of their stock broker
through whom the trade was executed, by tendering the delivery instruction slip to their respective Depository Participant ("DP") for debiting
their beneficiary account maintained with the DP and crediting the same to the broker's pool account as per procedure applicable to normal
secondary market transactions. The beneficial owners would also be required to provide to the Company's broker or the Registrar to the
Buyback, copies of all statutory consents and approvals required to be obtained by them for the transfer of their Equity Shares to the
Company,as applicable.
Extinguishment of Demat Shares: The Demat Shares bought back by the Company shall be extinguished and destroyed in the manner
specified in the Securities and Exchange Board of India (Depository and Participants) Regulations, 2018,as amended and bye-laws framed
there-under,in the manner specified in the Buyback Regulations and the Act. The Equity Shares lying in credit in the Buyback Demat Account
will be extinguished within 15 (fifteen) days of acceptance of the Demat Shares, provided that the Company undertakes to ensure that all
Demat Shares bought back by the Company are extinguished within 7 (seven) days of the expiry of the Buyback Period.
6 BRIEF INFORMATION ABOUT THE COMPANY
a) History of the Company
The Company was set up in 1960 as Hindustan Twyfords Ltd, with a technical collaboration with Twyfords UK, to introduce vitreous china
sanitary ware in India. Subsequently it was renamed as Hindustan Sanitaryware and Industries Limited in 1869 and HSIL Limited in 2009.
The Registered Office of the Company is situated at 2, Red Cross Place, Kolkata-700001 and the Corporate Office of the Company is
situated at 301-302,11l Floor, Park Centra, Sector 30, N.H. 8, Gurugram, Haryana 122 001.
The Company commenced its business with Building Products Division and gradually entered into various business segments namely:
Packaging Products Division, Consumer Products Division and Retail Division.
The Hon'ble Kolkata Bench of National Company Law Tribunal vide its order dated 26th June, 2019 approved the Composite Scheme of
Arrangement (Demerger) and accordingly, the Marketing and Distribution of Consumer Products and Retail Divisions of the Company have
been demerged to Somany Home Innovation Limited (SHIL) and the Marketing and Distribution of Building Products have been demerged and
vested to Brilloca Limited, a wholly-owned subsidiary of SHIL. The said Scheme was made effective from the Appointed Date i.e. 1st April,
2018.The Pre Scheme and Post Scheme Financial Information is mentioned in point no.7 herein below.
b) Business Overview
Subsequent to the Demerger, the Company has following business Divisions:
i).  Packaging Products Division
The Company manufactures and markets various packaging products, including glass containers and PET bottles and products and
security caps and closures. These products cater to various industries like alcoholic and non-alcoholic beverages,FMCG,
retail pharmaceuticals and edible oil amongst other.
The Company has two glass container plants in Telangana, three PET bottles plants at Dharwad in Karnataka,Selaqui in Uttarakhand
and Isnapur in Telangana and one caps and closures plant in Telangana.
ii).  Building Products Division
It primarily comprises the manufacturing of sanitaryware and faucets and plastic pipes and fittings.
The Company has (a) two sanitaryware plants i.e., at Bahadurgarh in Haryana and Bibinagar in Telangana,(b) two faucet plants at Kaharani
and Bhiwadi in Rajasthan and (c) one plastic pipes and fittings plant at Sangareddy in Telangana.
7 FINANCIAL INFORMATION ABOUT THE COMPANY
The financial information on the basis of standalone financial statements of the Company for the three months ended 30th June,2020 and the
last three financial years ended 31st March, 2020, 31st March, 2019 and 31st March, 2018 is provided hereunder :

4.8.
4.9.

4.12.

5.2.

(in Rs. Lakh)
As at [For the As at / For the year ended on **
period ended on*
30th June 31st March, 31st March, 31st March, 31st March,
Particulars 2020 2020 2019 2019 2018
(Post Scheme) (Post Scheme) | (Post Sch )| (Pre Sch ) (Pre Sch )
(Ind AS) (Ind AS) (Ind AS) (Ind AS)
Revenue from operations 25,155.53 1,85,907.03 1,60,476.38 2,70,964.77 2,28,451.27
Other Income 393.65 2,030.07 3,918.62 2,989.41 971.32
Total Income 25,549.18 1,87,937.10 1,64,395.00 2,73,954.18 2,29,422.59
Expenses (excluding Finance Cost, Depreciation
& Amortisation and Exceptional Items) 22,707.58 1,58,801.91 1,43,127.66 2,39,345.73 2,01,212.36
Finance Cost/ Interest 1,922.84 7,347.63 5,897.59 8,748.18 5,575.92
iati isation 3.548.73 14 287 64 13,130.72 15.097.59 11,403.99
Profit before exceptional item and tax -2,629.97 7,499.92 2,239.03 10,762.68 11,230.32
Exceptional Item - - - - -654.15
i re Tax -2,629,97 7.499.92 2,239.03 10,762.68 10,576.17
Tax expense -884.57 2,658.31 712.00 3,715.97 3,100.09
Net Profit after tax for the period -1,735.40 4,841.61 1,527.03 7,046.71 7,476.08
her Comprehensive Income -15.18 -748.63 -867.89 -814.49 138.56
Total Comprehensive Income -1,750.58 4,092.98 659.14 6,232.22 7.614.64
ity Share capital 1,445.97 1,445.97 1,445.97 1,445.97 1,445.97
Free Reserves including Securities Premium Account
excluding impact of fair valuation on fixed assets) 94,164.39 95 899.79 93 673.58 1,19 444 .58 1,15,884. 17
Net Waorth 95,610.36 97,345.76 95,119.55 1,20,890.55 1,17,330.14
Total Debt 99,570.84 1,00,628.23 88,845.92 1,19,099.93 1,24,543.42
*Source: Limited review Unaudited standalone financial results of the Company for the three months period ended 30th June,2020
ASource: Audited standalone financial statements of the Company for the respective financial years
Key Ratios: (Amount in Rs.except certain ratios)
As at /For the
period ended on* As at / For the year ended on
30th June 31st March, 31st March, 31st March, 31st March,
Particulars 2020 2020 2019 2019 2018
(Post Scheme) (Post Sch ) | (Post Sch ) | (Pre Sch ) (Pre Sch )
(Ind AS) (Ind AS) (Ind AS) (Ind AS) (Ind AS)
Basic Earnings Share (Rs.) -2.40 6.69 2.11 9.74 10.34
Diluted Earnings per Equity Share (Rs.) -2.40 6.69 2.1 9.74 10.34
Debt /| Equity Ratio 1.04 1.03 0.93 0.99 1.06
Book Value per Equity Share (Rs.) 132.25 134.65 131.57 167.22 162.29
Return _on Met Worth (%) -1.82 4.97 1.61 5.83 6.37

A Not annualized for the three months period ended on 30th June 2020
The Key ratios are computed as below :-

Key Ratios

Basic Earnings per Equity Share

Basis of calculation
Net Profit attributable to equity shareholders / Weighted average number of Equity Shares outstanding
during the year/period
Net Profit attributable to equity shareholders/Weighted average number of shares outstanding during the year
Iperiod, adjusted with dilutive potential ordinary shares
Total Debt / Net Worth
(Paid-up Equity Share capital+Free Reserves and Surplus) / Number of Equity Shares outstanding at
year/ period end
Net Profit After Tax / Net Worth excluding revaluation reserves

Diluted Earnings per Equity Share

Debt-Equity Ratio
Book Value per Equity Share

Return on MNet Worth

8 DETAILS OF ESCROW ACCOUNT

8.1. In accordance with Regulation 20 of the Buyback Regulations and towards security for performance of its obligations under the Buyback
Regulations, the Company has entered into an escrow agreement dated 21st September, 2020 ("Escrow Agreement") with the Merchant
Banker and Axis Bank Limited ("Escrow Bank") pursuant to which the Company has opened an escrow account titled "HSIL LIMITED-
BUYBACK-ESCROW ACCOUNT" (the "Escrow Account"). The Company has authorized the Merchant Banker to operate the Escrow
Account in compliance with the Buyback Regulations and the Escrow Agreement.

8.2. The Company will deposit in the Escrow Account cash aggregating to Rs. 17,50,00,000 (Rupees Seventeen Crores Fifty Lakhs Only), being
25% of the Maximum Buyback Size ("Cash Escrow") in accordance with the Buyback Regulations, before opening of the Buyback.

8.3. The funds in the Escrow Account may be released for making payment to the shareholders subject to at least 2.5% of the Maximum Buyback

and the bye-laws framed there-under. NSE
Earlier of : Period High Low Average| No.of Equity
for th leti f the B K  ogth March. 2021 (ie. si hs fi h i th High No.of Equity Date of Low No.of Equity Date of (Rs.) |Shares Traded
Last date for the completion of the Buybacl a ?tth grct; ﬁ). E.le six (6) months from the date of the commencement (Rs.) Shares Traded High (Rs.) Shares Traded Low
ot he Buyback); 0 : Fiscal 2018 530.9 259072 19-12-2017 330.75 115764 18-05-2017 409.16 24939741
b. when the Company completes the Buyback by deploying the amount Fiscal 2019 405.8 78105 10-04-2018 1932 54548 11-12-2018 | 28978 | 25299841
equivalent to the Maximum Buyback Size; or Fiscal 2020 296.7 121710 28-05-2019 35.45 85461 24-03-2020 128.94 54992060 |
c. at such earlier date as may be determined by the Board or its Committee of Fiscal 2020 296.7 223030 27-05-2019 -
Directors after giving notice of such earlier closure, subject to the Company Source: www.nseindia.com
having deployed an amount equivalent to the Minimum Buyback Size (even MNote: High, Low and Average price for the period are based on closing prices
if the Maximum Buyback Size has not been reached or the Maximum Buyback BSE
Shares have not been bought back), provided, that all payment obligations Period _ High Low _ Average | No.of Equity
relating to the Buyback shall be completed before the last date for the Buyback High No.of Equity Date of Low No.of Equity | Date of (Rs.) |Shares Traded
(Rs.) Shares Traded High (Rs.) Shares Traded Low
4 PROCESS AND METHODOLOGY FOR BUYBACK Fiscal 2018 532.05 31615 19-12-2017 330.65 11870 18-05-2017 408.89 4194168
4.1. The Buyback is open to all shareholders and beneficial owners holding dematerialized shares ("Demat Shares").Shareholders holding Equity Fiscal 2019 403.9 3411 10-04-2018 193.35 6517 11-12-2018 289.91 3544132
Shares in physical form can participate in the Buy-back, only after such Equity Shares are dematerialized. However, as per Regulation 16(ii) Fiscal 2020 297.05 14279 28-05-2019 35.5 9394 24-03-2020 125.92 6911538
of the Buyback Regulations, the Buyback shall not be made from the promoter and members of the promoter group and persons in control Source: www.bseindia.com
of the Company.. ) . . . . Note: High, Low and Average price for the period are based on closing prices
4.2. Further, as required under the Act and Buyback Regulations, the Company will not buy back Equity Shares which are locked-in or NSE
non-transferable, until the pendency of such lock-in, or until the time such Equity Shares become freely transferable, as applicable. Hiah T T
4.3. The Buyback will be implemented by the Company by way of open market purchases through the stock exchanges having nationwide Period T S W — Average| No.of Equity
A , ; " . . h - High No.of Equity Date of Low No.of Equity Date of (Rs.) | Shares Traded
terminals, by the order matching mechanism except "all or none" order matching system, as provided under the Buyback Regulations. -
: \ ) ; d nde . g , (Rs.) Shares Traded High (Rs. Shares Traded Low
4.4, For the implementation of the Buyback, the Company has appointed M/s. Vardhaman Capital Private Limited as its broker ("Company's Mar-20 52.55 102444 05-03-2020 35.45 85461 24-03-2020 4532 4352903
Broker") through whom the purchases and settlements on account of the Buyback would be made by the Company. The contact details of r N - B
the Company's Broker are as follows: Apr-20 54.9 2613777 20-04-2020 41.65 138667 01-04-2020 49.15 5421807
: = -05- 7 -05- 4
VARDHAMAN CAPITAL PRIVATE LIMITED Ma\i 20 51.00 266575 15_05_?0?0 47 I 49600 2?_05_2020 9 98 1493823
Jun-20 54.05 1160357 29-06-2020 48.25 19640 17-06-2020 51.63 1932900
CIN: U67120WB1995PTC068108 * —== === 2
Jul-20 58.6 1627718 27-07-2020 51.6 31354 03-07-2020 54.7 1827259
Address: 25, Swallow Lane Wardley House, 2nd Floor Kolkata-700001,Tel: + 91 33 68202020 / 9830042262 Aug-20 66.4 340636 27-08-2020 5410 08040 03-08-2020 60.90 0034531
Contact Person: Mr.Anup Kumar Khandelwal / Mr.Suresh Chandra Khunteta S - ndi . - - =
Email: info@vardhamancapital.net ,Website : www.vardhamancapital.co.in ource; www.nssindia,.com ) ) . .
SEBI Registration Number: INZ000204533 For NSE CM+FAO+BSE CM Note: High, Low and Average price for the period are based on closing prices
4.5. The Equity Shares are traded under the symbol code: HSIL at NSE and scrip code: 500187 at BSE. The ISIN of the Equity Shares of the Dot
Company is INE415A01038. Period _ High Low Average| No.of Equity
4.6. The Company, shall, commencing from 30th September, 2020 (i.e. the date of commencement of the Buyback), place "buy" orders on the High No.of Equity Date of Low No.of Equity Date of (Rs.) |Shares Traded
Stock Exchanges on the normal trading segment to Buyback the Equity Shares through the Company's Broker, in such quantity and at such (Rs.) Shares Traded High (Rs.) Shares Traded Low
price, not exceeding the Maximum Buyback Price of Rs. 105 per Equity Share, as it may deem fit, depending upon the prevailing market price | Mar-20 52.5 4534 05-03-2020 355 9394 24-03-2020 45.31 270144
of the Equity Shares on the Stock Exchanges. When the Company has placed an order for Buyback of Equity Shares, the identity of the Apr-20 55 162339 20-04-2020 42.05 3883 01-04-2020 49.25 372141
Company as purchaser shall be available to the market participants of the Stock Exchanges. May-20 50.95 19012 15-05-2020 47.6 2639 27-05-2020 49.16 134897
4.7. Beneficial owners holding Demat Shares who desire to sell their Equity Shares in the Buyback, would have to do so through their stock broker, Jun-20 54.05 90952 29-06-2020 48.4 10664 17-06-2020 51.62 838203
who is a registered member of the Stock Exchanges by indicating to their broker the details of the Equity Shares they intend to sell whenever Jul-20 58.45 95660 27-07-2020 51.65 12359 03-07-2020 54.65 1101183
the Company has placed a "buy" order for Buyback of the Equity Shares.The Company shall place a "buy" order for Buyback of Demat Aug-20 66.4 48623 26-08-2020 54.05 5088 03-08-2020 60.85 729358

Source: www.bseindia.com
MNote: High, Low and Average price for the period are based on closing prices
9.3 Notice of the Board Meeting convened to consider the proposal of the Buyback was given to the NSE and BSE on 16th September, 2020.
The Board, at its meeting held on 21st September, 2020 approved the proposal for the Buyback at a maximum price of Rs. 105 (Rupees One
Hundred Five only) per Equity Share and the intimation was sent to NSE and BSE on the same day. The closing market price of the Equity
Shares on NSE and BSE, during this period, are summarised below.

Event Date NSE (Rs.) BSE (Rs.)
Motice of the Board Meeting convened to consider the

proposal of the Buyback 16th September, 2020 67.85 67.85

1 Trading Day Post-Notice of Board Meeting 17th September,2020 73.05 72.95

1 Trading Day Prior to Bo Meeting 18th r.2020 73.55 73.40

Board Meeting Date 21st September,2020 70.75 71.40

1 Trading Day Post-Board Meeting 22nd September, 2020 77.85 77.80

Source: www.nseindia.com and www.bseindia.com

10 PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN
10.1. The capital structure of the Company as on the date of this Public Announcement, i.e.,22nd September,2020,and the indicative capital
structure of the Company post the completion of the Buyback is set forth below :

Particulars (As on the date of this (Post completion of
Public Announcement) the Buyback)"
(In Rs.) (In Rs.)
Authorised share capital:11,12,50,000 Equity Shares of Rs.2/- each 22,25,00,000 22,25,00,000
Issued share capital 7,23,00,220 Equity Shares of Rs.2/-each 14,46,00,440 13,12,67,107
Subscribed and fully paid up Capital 7,22,96,395 Equity Shares of Rs.2/-each 14,45,92,790 13,12,59,457

*Note: Assuming that the indicative Maximum Buyback Shares are bought back. However, the post Buyback issued, subscribed and
paid-up capital may differ depending upon the actual number of Equity Shares bought back.

10.2.As on the date of this Public Announcement, there are no Equity Shares which are partly paid-up, or with call in-arrears and there are no
outstanding instruments convertible into Equity Shares.

10.3.The shareholding pattern of the Company as on 21st September, 2020 (pre-Buyback) and the proposed share holding pattern of the Company
post the completion of the Buyback is given below :

Shareholder Pre-Buyback Post Buyback # |
No.of Equity Shares | %of Equity Shares | No.of Equity Shares | %of Equity Shares

(A) Promoter & Promoter Group 3,89,72,819 53.91 3,89,72.819 59.38

(B) Public 3,33,23,576 46.09 2,66,56,909 40.62

(C1) Shares underlying DRs - - - -

(C2) Shares held by Employee Trust - - - -

(C) Non-Promoter -Non-Public - - - -

Grand Total (A+B+C) 7,22,96,395 100.00 6,56,29,728 100.00

# Assuming the Company buys back the Maximum Buyback Shares. However, the shareholding post completion of the Buyback may
differ depending upon the actual number of Equity Shares bought back in the Buyback.

10.4.As per Regulation 16(ii) of the Buyback Regulations, the Buyback shall not be made from the promoter and members of the promoter group
and persons in control of the Company. Further, as per Regulation 24(i)(e) of the Buyback Regulations, the promoter and members of the
promoter group of the Company and their associates have not dealt in the Equity Shares or other specified securities of the Company either
through the Stock Exchanges or off-market transactions (including inter-se transfer of Equity Shares among the promoter and members of
the promoter group of the Company) from the date of the Board Meeting till the date of the Public Announcement and shall not deal in the
Equity Shares or other specified securities of the Company either through the stock exchanges or off-market transactions (including inter-
se transfer of Equity Shares among the promoters and members of the promoter group of the Company) from the date of the Public
Announcement till the completion of the Buyback.

10.5.For the aggregate shareholding of the promoter and members of the promoter group of the Company as on the date of the Board Meeting
i.e. 21st September, 2020, please refer to Paragraph 6.1 of Part A. For the details of the transactions undertaken by the promoter and
members of the promoter group of the Company, please refer to Paragraph 6.2 of Part A.

10.6.While the promoter and members of the promoter group of the Company are not eligible to participate in the Buyback, depending on the
number of Equity Shares bought back by the Company, their effective shareholding percentage in the Company, will increase consequent
to the buyback. Any increase in the percentage holding/voting rights of the promoter and members of the promoter group is not an active
acquisition and is incidental to the Buyback. Assuming the Company buys back the Maximum Buyback shares,the aggregate shareholding
of the Promoter and Promoter Group,post Buyback will increase to 59.38% of the post Buyback Equity Share Capital of the Company.The
Promoter and Promoter Group of the Company are already in control over the Company and therefore such further increase in voting rights
of the Promoter and Promoter Group will not result in any change in control over the Company.Further,the Promoter and Promoter Group
have not wvoted in favour of the Board Resolution authorizing the Buyback under sections 68, 69 and 70 of the Act. Therefore, in terms
of regulation 10(4)(c) of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011
as amended ('SEBI Takeover Regulations'),despite the increase in voting rights of the Promoter and Promoter Group from 53.91% to
59.38%, the Promoter and Promoter Group are exempted from an obligation to make an open offer under the SEBI Takeover Regulations.

11 MANAGEMENT DISCUSSION AND ANALYSIS ON THE LIKELY IMPACT OF THE BUYBACK ON THE COMPANY

11.1. The Buyback is expected to achieve the objective of returning surplus funds to the shareholders, optimizing the capital structure, improving
return on equity through distribution of surplus funds, improving earnings per share by reduction in equity base and increasing shareholders'
value in the long term. The Buyback is not likely to cause any material impact on the profitability / earnings of the Company except a
reduction in the investment income, which the Company could have otherwise earned on the amount distributed towards Buyback. The
Buyback may lead to reduction in outstanding Equity Shares, improvement in 'Earnings Per Share' and enhanced return on equity, assuming
that the Company would earn similar profits as in the past.

11.2.The amount required by the Company for the Buyback (including the Transaction Costs) will be funded out of the securities premium account,
free reserves and/or such other sources as may be permitted by the Buyback Regulations and the Companies Act, 2013 and on such terms
and conditions as the Board may deem fit.

11.3.Pursuant to Regulation 16(ii) of the Buyback Regulations, the promoter and members of the promoter group and persons in control of the
Company shall not participate under the Buyback. The Buyback of Equity Shares will not result in a change in control or otherwise affect the
existing management structure of the Company.

11.4.Consequent to the Buyback and based on the number of Equity Shares bought back from the shareholders excluding the promoter and the
members of the promoter group of the Company, the shareholding pattern of the Company would undergo a change. Pursuant to Regulation
16(ii) of the Buyback Regulations, the promoter and promoter group of the Company are not entitled to participate under the Buyback. The
Buyback of Equity Shares will not result in a change in control or otherwise affect the existing management structure of the Company and
will not result in the public shareholding falling below 25% of the total fully paid-up equity share capital of the Company.

12 STATUTORY APPROVALS

12.1.Pursuant to Sections 68, 69, 70, and all other applicable provisions of the Act and applicable rules there-under and the provisions of the
Buyback Regulations and the Articles of Association of the Company, the Company has obtained the Board approval as mentioned above.

12.2.The Buyback is subject to receipt of such sanctions and approvals from statutory, regulatory or governmental authorities as may be required
under applicable laws, including the Reserve Bank of India, the Securities and Exchange Board of India ("SEBI"), and the stock exchanges
on which the Equity Shares are listed, namely, National Stock Exchange of India Limited ("NSE") and BSE Limited ("BSE") (hereinafter
together referred to as the "Stock Exchanges").

12.3.The shareholders shall be solely responsible for obtaining all such statutory consents and approvals (including ,without limitation the
approvals from the Reserve Bank of India and/or the SEBI, if any) as may be required by them in order to sell their Equity Shares to the
Company pursuant to the Buyback. Shareholders would be required to provide copies of all such consents and approvals obtained by them
to the Company's Broker.

12.4.The Buyback shall be subject to such necessary approvals as may be required, and the Buyback from overseas corporate bodies and other
applicable categories shall be subject to such approvals of the Reserve Bank of India, if any, under the Foreign Exchange Management
Act,1999 and the rules and regulations framed there under.

12.5.To the best of the knowledge of the Company, no other statutory approvals are required by it for the Buyback as on the date of this Public
Announcement. Subject to the obligation of the shareholders to obtain the consents and approvals necessary for transfer of their Equity
Shares to the Company as set out in Paragraphs 12.3 and12.4 of Part B above, the Company shall obtain such statutory approvals as may
be required, from time to time, if any, for completion of the Company's obligations in relation to the Buyback.

13 COLLECTION AND BIDDING CENTRES AND INVESTOR SERVICE CENTRES

The Buyback will be implemented by the Company by way of open market purchases through the Stock Exchanges using their nationwide
trading terminals. Therefore, the requirement of having collection and bidding centres and investor service centres is not applicable.

14 COMPLIANCE OFFICER

The Company has designated the following official as the Compliance Officer for the Buyback :
Name : Pulkit Bhasin
Designation : Company Secretary
Address :Unit No. 301-302, Park Centra, Sector-30,Gurugram-122001, Tel : + 91 124 4779200
Email ID : pulkit.bhasin@hindware.co.in ,Website : www.hsilgroup.com
In case of any clarifications or to address investor grievance, the Shareholders may contact the Compliance Officer, from Monday to
Friday between 10 a.m. to 5 p.m. on all working days except Saturdays Sundays and public holidays, at the above-mentioned address.

15 REGISTRAR TO THE BUYBACK

The Company has appointed the following as the registrar to the Buyback ("Registrar"):
Name : MAHESHWARI DATAMATICS PRIVATE LIMITED
CIN :U20221WB1982PTC034886
Address : 23, R N Mukherjee Road, 5th floor, Kolkata-700 001,Tel : +91 33 22435029/22482248 Fax : + 91 33 2248 4787
Contact Person : S. Rajagopal
Email ID : mdpldc@yahoo.com, Website : www.mdpl.in
SEBI Registration Number : INRO00000353 , Validity Period : Permanent Registration
In case of any query, the Shareholders may also contact the Registrar to the Buyback,from Monday to Friday between 10:00 a.m.
to 5:00 p.m. on all working days except Saturdays, Sundays and public holidays at the above-mentioned address.

16 MERCHANT BANKER / MANAGER TO THE BUYBACK

The Company has appointed the following as the Merchant Banker / Manager to the Buyback:
Name : FINSHORE MANAGEMENT SERVICES LIMITED
CIN : U74900WB2011PLC169377
Address: Anandlok Block A,2nd Floor,Room-207, 227, AJC Bose Road,Kolkata-700020,Tel : + 91 33 46032561/9831020743
Contact Person : S Ramakrishna lyengar
Email : ramakrishna@finshoregroup.com ,Website : www finshoregroup.com

SEBI Registration Number : INM000012185 ,Validity Period : Permanent Registration

17 DIRECTORS' RESPONSIBILITY STATEMENT
As per Regulation 24(i)(a) of the Buyback Regulations, the Board of Directors accepts full and final responsibility for all the information
contained in this Public Announcement and any advertisements, circulars, brochures, publicity materials etc. which may be issued in relation
to the Buyback and confirms that the information in such documents contain and will contain true factual and material information and does not
and will not contain any misleading information.

For and on behalf of the Board of Directors of HSIL LIMITED
Sd/- ]
Rajendra Kumar Somany
Chairman and Managing Director
DIN: 00053557

Sd/-
Pulkit Bhasin
Company Secretary
ICSI Membership No.:A27686

d/-
Sandip Somany

Vice Chairman and Managing Director
DIN: 00053597

Date: 22nd September, 2020
Place: Kolkata






