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QRDER
I. Heard learned counse! for parties. No obiector has come before this Tribunal
to oppose the Scheme and nor has any party controv erted any averments made-
in the Petitions to the Scheme of Arrangement between Chandni Textiles
Engineering Inducmcq Limited (Demerged Company) and Chandm Machines

Private Limited (R esulting Company).

2. The san.c{ion of this Tribunal is sought under Sections 230:t0 232 read with
Sections 52 and 66 of the Companies Act, 2013 to a Scheme of Amangement
("Scheme™) between Chandni Textiles Engineering Industries Limited
{Demerged Company) and Chandni Machines Private Limited (Resutting

Company) and their respective shareholders and creditors.
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3. The Petitionér Companies have approved the said Scheme of Arrangement by
passing the Board Resolutions which is annexed to the respective Company

Sc¢heme. Petitions.

4. The learned Advocate for the Petitioner Companices states that the Demerged
Company is engaged. in the business of sourcing of‘xﬁachinery, manufacturing
of textile products and manufacturing of plastic buckets and other plastic
products. T he Resulﬁh’g Conﬂpany»is currently, not Carryi'n'g on any business
however, it proposes o carry on the business as more particularly defined in

the memarandum of association.
5. The benefits of the proposed demerger are as follows:

a) This Scheme provides for the transfer by way of a dcn1ergér of the Demerged
Undertaking of the Demerged Company to the Resulting Company, the
éonsequent issue of the securities by the Resuliing Company to the
sharcholders of the Demerged Company on a proportionate basis in
consideration of the wransfer and vesting of the Demerged Undertaking in the
Resulting Company.

b)This Scheme provides for smooth and efficient operation of the demerged
undertaking into a separate legal entity.

¢)This Scheme leads to increased management focus on the business activity of
both the companies. '

d)Thf_: Scheme does ndt-ha\’e any-adverse effect on either the sh‘ai‘ehol’dem or the

employees or the creditors of the Demerged Company.

6. The Learned Advocate appearing on behalf of the Petitioner Companies
submits that the Board of Directors of the Demerged Company and the
Resultiig Company have approved the said Scheéme by passing board

resolutions which are annexed to the Company Scheme Petition.

7. The Learned Advocate appearing on behalf of the Petitioner Companies
further submits that the Petitioner Companies have complied with all
requirements as per the directions of the Tribunal and they have filed
necessary affidavits of compliance in the Tribunal. Moreover, the Petitioner
Companjes through their advocate undertakes to comply with all the statutory
requirements if any, as required under the Companies Act, 2013 and rules
made thereunder as applicable. The said undertakings given by the Petitioner

Companies are accepted.
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8. The Regional Director has filed a report dated December 13, 2017 stating
therein, save and except as stated in paragraph 1V(1) to (9), it appears that the
Scheme is not prejudicial to the interest of shareholders and public. In

paragraph 1V, of the said report is stated that:
“IV. The observations of the Regional Director on the proposed Scheme to be
considered by the Hon'ble NCLT are as under:-

1) The tax implication if any arising ot the scheme is subject 1o the final
decision of Income Tax Authorities. The approval of the scheme by this
Hon'ble Tribunal may not deter the Income Tax A uthority to serutinize
the tax return filed by the Resufting Company afier giving eﬂgcl 1o the
scheme. The decision of the income tax authority is binding on the
Petitioner Company.

2) Peritioner in clause 6 o_f:lm scheme has inter alia mentioned that once
the demérged company receives the observations from BSE on the
Scheme under Regulation 37 of SEBI (Listing Obligations and
Disclosure Requirements) Regulaiions 20135, (md as the Scheme
approved by the NCLT, the resufting company shall be converted in 1o
a public company and shall eventually adopt new set of articles as per-
the Companies Act. 2013 or may be acceptable or app).'o:ve.d by the BSE.

3 Petitionerin clause 8.4 has. inter alia hzentibrwd that eé::ir;: shares. to
bé issued and allotted in terms hereof shall be subject io the ierms and
conditions mentioned in the Memorandum of Association and in clause
8.11 of ihe scheme has inter alia mentioned that unless otherwise
determined by the Board of Directors or any committee thereof of the
Demerged Company and the Resulting Company, allotment of shares
shall be done within 60 days from the effective dute.

4) Petitioner in clause 9.2 has inter alia mentioned thai the demerged

company and resulting company, in consuliation with their st
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auditors, are authorized to account for the scheme and effect thereof in
any manner whatsoever as they may deemed fit.

3) Petitioner in clause 11 of the scheme has -inert (:I;a mentioned that
Resulting Company will carry on the business or activities. presently
carried on by the Demerged Company.

6) As per the reply of the Petitioner Company Demerged Company there
are Foreign/Non-resident sharehiolding in the Resuliing Company and
hence notice to be issued to the RBI for their representation within 30
days.

7) Divisional financial statement is required o be.submit!cd by the
Resulting .Company. :

8) Itis submiﬁéd that, Petitioner Company has received observations
Jrom BSE vide no. DCS/AMAL/MD/24(F)/658/2016-17  dated
30.12.2016,

91 11 is submitted that. the demerged company is a listed company having
a paid up capital of Rs. 16.13.72,630/- and whose engineering division
is 1o be demerged into resviting company which is private limited
having paid up share capital of Rs. 1.00,000/- only.

Further ii is submitied that as per clause 8.2 of the scheme, the
resulting company will issue equity shares in the ratio of 1:5 to the
(‘Iemerged C(F)mpany and as per clause 9.1 (iii) ofthe.v ;c‘heme, petitioners
[,7;15 inter dlia memimzéd that. it is also proposed to effect reduction of

securities premium accoun! of demerged company.

9. As far as the objection of the Regional Director in Para [V 1) of his Report is

concerned. the Learned Advocate fer the Petitioner Companies undertakes to
comply with all applicable provisions of the Income Tax Act and all tax issues

arising out of the Scheme of Arrangement will be met and answered in : %

accordance with law.
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10. As far as the objection of the Regional Director in Para IV 2) of his Report is
concemed, the Leamed Advocate for the Petitioner Companies-undertakes to
comply with the ‘provisions. of Section 14 of the Companies Act, 2013 read
with rule 33 of the Companies {Incorporation) Rules, 2014 for conversion of f
public company into private company and will comply with the observations |
of SEBI (Listing Obligations and Disclosure requirements) Regulations 2015

before going for listing of shares.

1. As far as the objection of the-Regional Director in Para 1V 3) of his report is
concerned, the Learned Advocate for the Petitioner Compa.iiieé undertake to
comply with'the provisions of the Companies Act, 2013 and also SEBI Act for

allotment of shares.

12. As far as the objection of the Regional Director in Para [V '4)'ofhis report is
concerned, the Leamed Advocate for the Petitioner. Company undertakes to

complv with the necessary Accounting Standards.

13. As far as the objection of the Regional Director in Para IV 8) of his report is
concerned, the Learned Advocate for the Petitioner Company undertakes to
comply with the necessary approvals and file requisite forms under Companies-

Act, 2013,

14. As far as the objection of the Regional Director in Para 1V'6) of his report is
concerned, the Learned Advocateof the Petitionér Company submits thatthere
are no foreign shareholders in the Resuling Company. Therefore, the

Petitioner Company is not required to issue any notice to RBIL. Q

15, As far as the objection of the Regional Director in Para 1V 7).of his Report is
concerned, the Learned Advocate for the Petitioner Companies su'bm'its that
the Pultxonu Cmnpamcs have already <ubm1tted the requlred divisional

bal’mce %heet As such the objection has been comphed with.

16. As far as obiection 'of the Regi'onal Director in Para IV 8) of his Report is
concerned, the Learned Advocate for the Petitioner C ompames undertakes to
comply with the observations mentioned by BSE vide - their letter
DCSIAMAL/MD/24(F)/658/2016-17 dated 30.12.2016.

I7. As far as objection of the Regional Director in Para IV 9) of his Report is

concerqed, the Leamed Advocate for the Petitioner Compariies undertakes to

obtain certificate from the auditor to clarify the impact of income tax # g
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reserves will become negative or positive and also. to increase its authorized
share capital with compliance of various provisions of the Companies Act,
2013,

18. The observations made by the Regional Director are explained by the
Petitioner Companies in Para 09 to 17 above. The clarifications and

underiakings given by the Petitioner Companies are.accepied by the Tribunal.

19. From the material on record, the Scheme appears 1o be fair and reasonable and

is not violative of any provisions of law and is not contrary to public policy.

200. Since all the requisite statutory compliances have been fulfilled, the: Company
Scheme Petition No. 968 & 969 of 2017 filed by the Petitioner Company is

made absolute in terms of prayer clauses (a) to (d)of the Petio:1. .

21.The Petitioner Companies are directed to-lodge a copy of this order along with.
the copy of Scheme of Arrangement with the concerned Registrar of
Companies, elec;ronicélvlyalong with E-form INC-28, in addition to physical

copy, as per the relevant provisions of Companies Act, 2013.

22. The Petitioner Conipanies are directed to lodge a copy of this order along with
a copy of the Scheme of Arrangement duly certified by the Deputy Registrar,
National Company Law Tribunal, Mumbai Bcnch, with tlle concerned

Superiiitendent. of Stamps for the purpose of .adjuditatiOn of stamp duty

payab'le; if any, on the same within 60 days from the date of this order, if any.

23.The Petitioner Companies to pay costs of Rs. 25,000/- each to the Regional -
Director, Western Region, Mumbai. Costs to be paid within four weeks from

the date of the recéi'pt*of the Order.

24. All concerned regulatory authorities to act on a.copy of this Order along with
the amended Scheme duly authenticated by the Deputy Registrar, 'Nati_onal

Company Law Tribunal, Mumbai.

Certified True Copy Nallasenapathy, Member (T) ~ B.S.V. Prakash Kumar, Member (J)
Date of Application___| 2x* ] "to | ,

Number of Pages 8
u g €5

Appiicant called for collection copy on22L= 1* Lo | %

¢ v Lo
Copy prepared on ;} . 1‘«, P é -

Sdf- 1 Sdf- |

Copy issued on:

; 6
Deputy Director

National Coimpany Law Tribural, Mumbai Bench
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PREAMBLE

4

Introduction to Parties:

Chandni Textiles Engineering Industries Limited ("Demerged Company" or"'CTEIL") i5 a public limited -

company incorporated under the provisions of the Companies Act. 1956, having its,registered office
situated at 110, T.V. Industrial Estate, 52, S. K. Ahire Marg, Worli, Mumbai ~ 400 030‘. The Corporate
[dentity Number of the Demerged Company is L25209MH1986PL1.CO4'011.9. The Demerged‘ Company
was originally incorporated in the raine of 'Amita‘iexturisers i’rivate ‘Limited' on June 17, 1986.
Pursuant to fresh certificate of incorporation issued on January 4, 1990 the name of the Company was
changed to ‘Chandni Engineering anate Limited'. Further, pursuant to'provisions of Section 23 of the
Companies Act, 1956 on March 6, 1992 it changed its name to ‘Chandni Engineenng Limited": The
Demerged Company later again changed its name to Chandni textiles limited' as on October 18, 2005.

Pursuant to fresh certificate of incorporation dated January: 18 2010 the name of the Demerged .

Company was changed to ‘Chandni Textiles Engineenng Industries le.ited . The equrty shares of the

Demerged Company are listed on BSE Limited.

* Chandni Machines Private Limited (“Resulting Company or CMPL) incorporated on 120 Aprl, 2016 is

a private limited company incorporated under the provisions of the Companies Act, 2013, having its
registered-office situated at -110, T.V: Industrial Estate, 52, S K. Ahire Marg Worli, Mumbai 400 030
. The Corporate Identlty Number of the Resultlng Company is U74999MH2016PTC279940

This Scheme provides for the demerger'ot the Demerged Undertaking to Chandni Textiles Engineering

Industries -Limited, the Demerged Company, into Chandni Machines Private Limited, the Resulting

Company pursuant to provisions of Sections 230 to.233fre.ad with Sections 52 and 66 of the,

Companies Act, 2013.
This Scheme has been drawn up to comply wrth the cond; tions relating to “Demerger” as specrf ed
under Section 2(19AA) of the Income Tax Act, 1961. If any term or p'owsion of the Scheme is found or

interpreted to be inconsistent wrth the said provisions at a later dafe,-including- resulting from an

A
b (i)
(i)
>
(i)
(V)
B.
o

amendment of law or for any other. reason whatsoever and lhe Scheme ‘shall stand modif ed to the
extent determined necessary to comply with Section 2(19AA) of the Income. Tax ‘Act, 1961. Such

modification will however not affect other parts of the Scheme. ° - ,

Demerqer and Rationale:

Demerger: .
t

The Demerged Company is engaged in the busrness of sourcrng of machinery and manufactunng of

textile products Its business activities broadly can be classiﬁed into two d|ViSions namely, (i)

el Extile diVision '

A i
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(i)  The Demerged Company intends to demerge its Engineering Division into the Res,ultilng Company
defined as the Demerged Undertaking and identified" in Schedule 1 {o'the Resulting Company, in

-accordancewiththis'Scheme.. T ,

Rationale and Benefits of the Demerger: o ) K o

' : . ' ' 1
. 1

(i) The rationale and benefits of the Demerger (as defined heréina'fter,).are set out below: |

(@)  This Scheme provrdes for the transfer by way ofa demerger of the Demerged Undertaking of the
Demerged Company to the Resulting Company, the consequent issue of the aecurmes by the
Resulting Company to the shareholders of the Demerged Company on a proportionate basis in

* consideration of the transfer and vesttng of the Demerged Undertaking in the Resulting Company.

(b) - Wrth a view to achieve the aforesald growth potential, the Demerged ‘Company proposes to re-

organize and segregate, by way of the Scheme its. busrness Lndertaklng and mvestments rn the,

Business.

(c)  The Scheme does not.have any adverse effect on either the shareholders or the employees) or the

creditors of the Demerged Company.

(d)  The demerger under this scheme will be affected under the provisions of Sect |ons 230 to0 233 read
with Sections 52 and 66 of the Lompanres Act, 201'3 The demerger of the Demerged Undertaking
from the Demerged Company to the Resulting Company shall comply wrth the provrsrons of

Section 2(19AA) of the Income Tax. Act 1961

1

C. Scheme of Arrangement:

The Scheme (s defined hereinafter) is divided into the following parts:

7 (a) Part | - which deals with the introduction and definitions;

®) Part Il - which deals with the Demerger,

1

(© Part Ill - which deals with the Acc_ounting Treatment; and - ) .

) PART IV - which deals with the general terms and conditions of tre e 2
; o R Q
PART I: INTRODUCTION AND DEFINITIONS o -
1. DEFINITIONS AND INTERP_RETATIQN

1.1. In this Scheme, unless repugnant to the meanlng or context thereof the followrng expre T

following meaning:




, "Act'means the Companies Act, 2013 including ahy statutory modifications, re-enactment rules,
regulations, notifications, amendments br statutory replacement or re-enactment or amendments

théreof;

¢ . a

“Appointed Date” means the opening business hours of July 01, 2016

“Board of Directors" or ‘Board" in( relation to each of the Demerged Company and the Resulting Company,
as the case may be, shall mean the board of directors of such company, and shall include any committee
duly constituted and authorized for the purposes of matters pertaining to the Demerger, the Scheme

and/or any other matter relating thereto;

“BSE” means the Bombay Stock Exchange Limited wherein the Demerged Company’é equity shares are

listed

“Demerged Company" or “CTEIL" shall have the meaning ascrribed toit in.Paragraph A (i) of the Preamble

to this Scheme;

“Demerged Undeit_aking“ or “Engineering Division" means the division of CTEIL Which engages in
sourcing of machineries such as the plastics & rubber machineries, metal working machineries and other

related equipmenis. It also engages in repairing, reconditioning, refurbishing of the machineries, and also

(s

supply spare parts which are not readily available in the market.

“Demerger’ means the transfer by way of demerger in accordance with theiprov,isions of Section 2(19AA) of
the Income Tax Act, 1961 of the Demerged Undertaking to the Resulting Company and the consequent issue

of equity shares by the Resulting Company to the shareholders of the Demerged Company as set out in this

Scheme;

“Effective Date” means the Appointed Date or last of the dates on which all the conditions and matters referred
to in clause 54 of this Scheme occur or have been fulfiled or waived in accordance with this Scheme,
whichever is later. References in this Scheme to date of ‘coming irto effect of the Scheme' or ‘effectiveness of

the Scheme' shall mean the Effective Date;

“Employees” mean the permanent énjpjpyees on the payroll of the Demerged Compa_ny who are

employed / engaged only in the Démer,g;te:d__"uhdertaking on the Effective Date, as identified by the Board

of Directors of the Demerged Compariy; -
“Encumbrance” means any optioné, pledge, nortgage, lien, security, interest, claim, charge, pre-emptive
ture

2 _ right, easement, limitation, attachment, restraint or any other encumbrance of any kind or na

whatsoever; and the term “Encumbered” shall be construed accordingly;

/
“Governmental Authority’ means any applicable central, state or local governmey

regulatory or administrative authortty, agency or commission or any‘co‘u_rt, tribunal,

instrumentality, judidial-or arbitral body having jurisdiction over the territory of Indi;

i
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1.2.

(a)

“National Company Law Tribunal” or “NCLT" means the National Corripany Law Tn’bunal,' Mumbai Bench
having jurisdiction in refation to the Demerged Company and Reéultingj Company to which this Scheme is

submitted for approval under Sections 230 to 233 read with Sections 52 and 66 of the Act;

“Record Date” means the date to be fixed by the Board of Directors of the Demerged Company in consuitation
with the Board of Directors of the Resulting Company for the purpose of deterrnining the equnty shareholders of

the Demerged Company to whom shares of the Resulting Company will be allotted pursuant to this Scheme;
“Registrar of Companies” means the Registrar of Companies, Mumbai;

“Remaining Business” means al the undertaklngs business activities, activities and operations of the
Demerged Company other than those comprised in the. Demenged Undertakmg being demerged pursuent to

the Scheme and related assets and liabilities thereto;

“Resulting Company” or “CMPL" shall have the meaning ascribed to itin Paragraph A (ii) of the Preamble to

~ this Schems;

/

“Resulting Company Equity Share” means one equity share of the Resulting Company of INR 10/- each
fully paid up for every five equity shares of the Demerged Compahy of INR 10/- each fully paid up; and

“Scheme” means this scheme of arrangement, including the,'_ schedules, as amended or modified in

accordance with the provisions hereof. -
In this Scheme, unless the context otherwise requires:
all terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context or

meaning thereof, have the same meaning ascribed to them under the Companies / Act, 2013 and any other

applicable laws, rules, regulations, bye-laws, as the case may be or any statutory: modlﬂcatlon or re-enactment

‘thereof for the time being in force.

(i) references to clauses, recitals and schedules, unless otherwise provided, are to clauses, recitals and

schedules of and to this Scheme.
(iii)- the headings herein shall not affect the construction of this Scheme.

(iv) the singular shall include the plural and vice versa; and references to one gender include all

.'\/'

genders.

(vi)
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2.2.

council or employee representatives body (whether or not having separate legal personality).

SHARE CAPITAL

Demerged Company:

The authorized, issued, subscn’bec_i and paid-up share capital structure of the Demerged Company as per
the last Audited Balance Sheetas on Marc‘h-31, 2016 and June 30, 2016 is as under:

PARTICULARS o AMOUNT (Rs.)
AUTHORISED SHARE CAPITAL: : o
20,00,00,000 Equity Shares of Rs.1/-each -~ 20,00,00,000
TOTAL A S 20,00,00,000 -
ISSUED, SUBSCRIBED AND.PAID UP CAPITAL:
16,13,72,630 Equity Shares of Rs.1/- each ' 116,13,72,630
TOTAL | T 161372630

Subsequent to the above date and till the date of the Scheme being approved by the Board of Directors

of the Demerged Company, there has been no change in the authorized, issued, subsciibed and paid-up

share capital of the Demerged Company.

POST CONSOLIDATION OF EQUITY SHARES

The authorized, issued, subscribed and paid-up- share capital structure of the Demerged Company post
resolution for consolidation of equity shares passed by the shareholders at the Annual General Meeting

held on 30" September, 2016 is as under: -

PARTICULARS ' ' . |AMOUNT (Rs.)
AUTHORISED SHARE CAPITAL ‘
2,00,00,000 Equity Shares of RsA.jIO/ each 20,00,00,000
TOTAL ' \ 20,00,00,000
ISSUED, SUBSCRIBED AND PAID up CAPlTAL
1,61,37,263 Equity Shares of Rs. 10/ each . © 116,13,72,630
TOTAL B 16.13,72,630

Except for the consolidation of the quﬁiti;fshares of Re. 1/-.to Rs. 10/- there has been no change in the

authorized, issued, subscribed and paid up'share capital of the Demerged Company.

Resulting Company:

The authorized, issued, subscribed and pald up share capital structure of. the Resulting Cg

the last Audited Balance Sheet as on March 31, 2016 and June 30 2016is as under:




-1,00,000 -

PARTICULARS AMOUNT (Rs.)
AUTHORISED SHARE CAPITAL: T
30,00,000 Equity Shares of Rs.10/- each 3,00,00,000
TOTAL ‘ 3,00,00,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL:

10,000 Equity Shares of Rs.10/- each 1,00,000
TOTAL | )

Subsequent to the above date and till the date of the Scheme being approved by the Board of Directors

# of the Resulting Company, there has been no change in the authorized, issued, subscribed and paid-up

share capital of the Demerged Company.

PART Il - DEMERGER

3.

3.1

- (i)

Transfer and Vesting of the Demerged Undertaking

Transfer of Assets

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the Demerged
Undertaking, including all the assets, mvestments rights, claims, tltle interest and authorities including
accretions and appurtenances of the Demerged Undertakmg shall subject to the provisions of this
* clause 3 in relation to the mode and transfei and vesting and pursuant to the provrsrons of Section 232
(4) of the Act, without any further act or deed, be demerged from the Demerged Company and be
transferred to and vested in and shall ke deemed to be demerged from the Demerged Company and
transferred to and vested in the Resutting Company as a going concem so as to-become, as and from
the Appointed Date, the Demerged Undertaking, including all tne_investments, estate, assets, rights,.

claims, title, interest and authorities of the Resulting Company, subject to the provisions of this

Scheme.

In respect of such of the assets of-the Demerged Undertaking as are movable in nature or are
otherwise capable of transfer by delivery or possession or by endorsement and delivery, the same
shall stand so transferred by the Demerged Company upon the coming into effect of the Scheme, and
shall become the property of the Re’sul{ting. Company as. an'integral part of the Demerged Undertaking
with effect from the Appointed Date'ﬁﬁur'suant to the provisions of Section 232 of the Act without
requiring any deed or mstrument of conveyance for transfer of the same, subject to the provisions of

this Scheme in relation to Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets belon'ging‘ to the Demerged Undertaking other th'an those referred to in

vested in the Resulting Company upon the coming into eﬁect of the Schf
~ Appointed Date pursuant to the provisions of Sections 230 to 233 of the




(iv)

The value of assets pertaining to the Demerged Undertaklng bemg transferred to and vesting with the
Resulting Company in accordance with thrs Scheme is on the basis of Book Value as set out in the
balance sheet of the Demerged Company: For the purpose of this clause, the term “Book Value’
means, the value(s) of the assets and liabilities of the Demerged Undertaking as appearing in the
books of accounts of the Demerged Company at the close of the busrness as on the day immediately

preceding the Appointed Date and excludrng any value arising out of revaluation of any assets.

Notwithstanding anything stated hereinabove, the value of moveable assets comprising of investment,
market instrument or other securities (including accretions thereto) in reIatton to the Demerged
Undertaking shall be transferred to and vested in the Resulting Company in such modes and manner

as may be mutually agreed upon by the respective Board of the Demerged Company and Resulting

Company

All assets, rights, title and interest of the Demerged Company in relaticn to / 'part'of the Demerged

~ Undertaking shall also, without any further act, instrument -or deed be and stand transferred to and

(vil)

(vill

Company and the Resulting Company It is hereby clarified that af Irceges pe

vested in and be deemed to have been transferred to and vested in the Resulting Company upon the
coming into effect of the Scheme and with effect from the Appointed Date pursuant to the provisions of

Sections 230 to 233 of the Act.

It is hereby clarified that, notwithstanding anything contained in this Scheme, all patents, copyrights,
designs, trademarks, trade names, servrce marks, service names, brand names, domain names,
email addresses, websites, including aII contents of the websites, trade dress, logos and corporate
names, both primary and secondary, trade secrets, know-how, processes, systems computer
software, data, reports, rnstruchons source code, machine code, documentation, manuals,
algorlthms ﬂow charts, diagrams, drawings, notes, exploitation of any present or future technologies,
other confdentlal information. including proposals, financial and accounting data business and
marketing plans, customer and supplier lists, sales- targets sales statistics, market share statistics,
marketing surveys and reports, marketing research and any advertising or other promotional and
related information and any databases (electronic or othervvrse) containing any of the foregoing, and
all rights or forms of protection having equivalent or similar effect to any of the. foregoing which may
subsist in India or in any other part of the world, including regrstrahons and applications for

reglstratlon of any of the foregorng |n ‘any jurisdiction and the rights to apply for the same, in each

- case by whatever name called and whether or not reglstered and in each case owned and/or used by

the Demerged Company, pertarnlng to the Demerged Undertaking, shall be transferred to or be
deemed to be transferred o or vested in the Resulting Company pursuant to this Scheme, in the

manner as provided above and more particularly desc‘nbed in Schedule 2,

Upon the effectiveness of the Scheme, all reglstrahons and llcenses that do not stand vested upon the

effectiveness of the Scheme, the Demerged Company and the Resultrn SomrarEsral enter into
appropriate arrangements for licensing which are required for use by theAs "@pg’&dnpa tion
to the Demerged Undertaking on such terms as may be mutually i @) befwage - \\ ed

onsv ceitlﬂc ’. ;

and the like that shall stand transferred and vested pursuant to the. merger 't- s Scheme /




continue to retain the existing license number or registration number, as the case may be and shall not

require any modification alteration or a new registration at all.

3.2 Contracts, Deeds etc. _ o
(i) Upon the coming into effect of the Scheme and with effect from the Appointed Date, all the contracts

. relatable to the Demerged Undertaking, shall, subject to the provisions of this clause in relation to the
mode of transfer and vesting and pursuant to the provisions of Sectibn 232 (4) of the Act, without any
further act or deed, be demerged from the Demerged Company and be transferred to and vested in
and shall be deemed to be demerged from the Demérged Company and transferred to and vested, in
the Resulting Company as a going concern so as to become as anq from the Appointed Datg, the

contracts of the Resulting Company and more particularly described in Schedule 3. '

(il Upon the coming into effect of the Scheme, and subject to the provisions of this theme, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in
relation to the Demerged Undertaking, to which the Demerged Company is a party or to the benefit of
which the Demerged Company may be eligible, and which are subsisting Or have effect immédiately
before the Effective Date, shall continue in full force and effect on or against orlin favour, as the case
may be, of the Resulting Company and may be enforced as fully and effectually as if, instead of the

Demerged Company, the Resulting Company had been a party or beneficiary or obligee thereto or

there under.

(iii) ' Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of
the Demerged Undertaking occurs by virtue of this Scheme itself, the Resulting Company may, at any
time after the coming into effect of the Scheme, in accordance with the provisions hereof, if so required
under any law or otherwise, take such actions and execute such dgeds‘ (including deeds of
adherence), confirmations or other writings or tri‘partite arrangements with any party to any contract or
arrangement to which the Demerged Company is a party or any writings as may be necessary in order

i togive formal effect to the provisions of this Scheme. The Demerged Company will, if necessary, also
be a party to the above. The Resulting Company shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the Demerged Company and to

carry out or perform all such formalities or compliances referred to. above on the part of the Dernerged

Company to be carried out or performed. -

(iv) - Without prejudice to the generality of the foregoing, it is clarified that Upon the coming into effect of the
Scheme, all consents, permissions,,vﬁ';_I:i'censes, approvals, certificates, ihsurance covers, clearances,
authorities, powers of attorney given"'b'y, issued to or executed in favour of the Demerged Company in
relation to the Demerged Undertaking shall stand transferred to the Resulting Corapany as if the same
were originally given by, issued to or executed in favour of the Resulting ‘Company, and the Resulting

Company shall be bound by the terms thereof, the obligations anq duties there yad

in or authorities refating to any asset) or any contracts, deeds, ba

arrangements or other instruments of whatsoever nature in relation to &
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which the Demerged Company owns or to which the Demerged Company is a party to, cannot be

transferred to the Resulting Company for any reason whatsoever, the Demerged Company shall hold

such assets, contracts, deeds,_ bonds, agreements, schemes, arrangements or other instruments of

whatsoever nature in trust for the benefit of the Resulting Company, insofar as it is permissible so to

do. till such time as-the transfer is affected.

3.3 Transfer of Liabilities

(i)

Upon the coming into effect of the Scheme and subject to the provisions of this Scheme all loans

raised and used, debts, liabilities, duties and obligations (including the liabilities whrch arise out of

the activities or operations of the Demerged Undertaking) of the Demerged Company as on
the Appointed Date and- relatable to the Demerged Undertaking as particularly described in
Schedule 4, shall, without any further act or deed, be and stand transferred to and be deemed to
be transferred to the Resulting Company to the extent that they are dutstanding as-on the Effective
Date and shall become the loans, debts, liabilities, duties and obligations of the Resulting
Company. Where any of the loans raised and used, debts, liabilities, duties and. obligations of the
Demerged Company as on the Appointed Date deemed to be transferred to the Resulting Company
have been discharged by the Demerged Company on or after the Appointed Date and prior to the

Effective Date, such discharge shall be deemed to have been for and on account of the Resulting

Company.

Upon the coming into effect df the Scheme, all loans raised and' used and all debts, liabilities, duties
and obligations incurred by the Demerged Company for the operations of the Demerged Undertaking
with effect from the Appointed Date and prior to the Effective Date, subject to the terms of this
Scheme, shall he deemed to have been raised, used or incurred for and on behalf of the Resulting
Company and to the extent they are outstandlng on the Effective Date, shall also without any

further act or deed be and stand transferred to and. be deemed to be transferred to the

~ Resulting Company . and shall become the loans, debts llabrlltres dutres and obligations of the

Resulting Company.

In so far as the exrstrng Encumbrance in respect of the loans, borrow-ngs debts, liabilities, is
concerned, such Encumbrance shall, without any further act, |nstrument or deed be modified
and shall be extended to and shattoperate only over the assets comprised in the Demerged
Undertaking which have been Encumbered in respect of the transferred liabilities as
transferred to the Resulting Company pursuant to this Scheme. Provrded that if any of the
assets comprised in the Demerged Undertaking which are being transferred.to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect of the transferred

liabilities, such assets shall remain unencumbered and the existing Encumbrance referred to

above shall not be extended to and shall not operate. over such assets The absence of any
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3.4

and/or do all the acts and deeds’ as may be req'uired, including the "fi|ing of necessary
particulars and/or modification(s) of charge, with the Registrar of Companies to give formal

effect to.the above provisions, if required.

Upon-the coming into effect of this Scheme, the Resulting Compan'y alone shall be liable to
perform all oblig'ations in respect of the transferred liabilities, which have been transferred to it
in terms of this Scheme, and the Demerged Company shall not have any obligations in respect

of such transferred liabilities.

It is expressly provided that, save as mentioned. in this Paragraph 3.3, no other term or
condition of the liabilities transferred to the Resulting Company as part of the Scheme is

modified by virtue of this Scheme except to the extent that such amendment is required by

~ necessary implication.

Subject to the necessary consents being obtained, if required, in accordance with theterms of
this Scheme, the provnsmns of this clause shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or issue or any

security document all of which instruments, deeds or wrmnqs shall stand modified and/or

superseded by the foregoing provisions.

Employees

Upon the coming into effect of this Scheme, the Fmployees of the Demerged Undertaklng shall
become the employees of the Resulting Company with effect from the Appointed Date and,
subject to the provisions hereof, on terms and conditions not Iess ‘favourable than those on
which they are engaged by the Demerged Company in relation to the Demerged Undertaking
and without any interruption of or break in service as a result of the transfer of the Demerged
Undertaking. For the purpose of payment of any compensation, gratuity and other terminal

benefits, the immediate past services of such Employees with the Demerged Undertaking of

" the Demerged Company shall also be taken into account and paid (as and when payable by

the Resulting Company). The remaining employees will continue to be employees of the
Demerged Company on their existing terms and conditions.

Insofar as the existing provident fund, gratuity fund and superannuation fund, trusts, retirement
fund or benefits and any other funds or benefits created by the Demerged Company
(collectively referred to as the "Funds ) inter alia for the Employees are concerned, the Funds
and such investments made by the Funds which are. referable to the Employees shall be
transferred to the similar funds created by the Resu|t|ng Company and shal. be held for their

benefit pursuant to this Scheme in the manner. provnded heremafter In the event that the
sultlng
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3.5

(i)

i)

3.6

and contributions to the Employees shall be transferred to the Funds created by the Resulting

Company.

Legal and other Proceedings

Upon the coming into effect of fhis Scheme, all legal ortoth.er proceedings, (including before

any statutory or quasi-judicial authority or tribunal) by or against- the Demerged Company

.under any statute, whether pending on the Appointed Date or which may be instituted any time

thereafter and up to Effective Date and in each case rélating. to the Demerged Undertaking
s.halll be continued and enforced by or against the Resulting Company with effect from the
Effective Date Except as otherwise provided herein, the Demerged Company shall in no event
be responsible or fiable in relation to any such legal or other proceedings agalnst the Resulting
Company. The Resulting Company shall be replaced/ added as party to such proceedings and

shall prosecute or defend such proceedings at its own cost, in co-operation with the Demerged

Company.

If any proceedings are taken against the Demerged Company in respect of the matters
referred to in sub clause (i) above, .it shall defend the same in accordance with any reasonable
and prudent advice provided by the Resulting Company at the cost of the Resulting Company,
and the latter shall reimburse and indemnify the Demerged Company against all liabilities and

obligations incurred by the Demerged Company in respect thereof.

The Resulting Company undertakes to have all legal or other proceedings initiated by or
against the Demerged Company referred to in sub-clause (i) above transferred to its name as
soon as is reasonably possibie after the Effective Date and to have the same continued,
prosecuted and enforced by or against the Resulting Company to the exclusion of the

Demerged Company. Both companies shall make relevant appiications in that behalf as may

be required.'

Taxes

All taxes including income tax, central sales tax, excise duty, custom duty, service tax, VAT,
and the like pald or payable by the Demerged Company in respect of the operations and / or
the profits of the Demerged Undertaking before the Appomted Date, shall be on account of the
Demerged Company and, insofar as it relates to the tax payment (|nclud|ng, without limitation,
income tax, sales tax, excise doty,”custom duty, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Dem'erged Company in

respect of the profits or activities or opération. of the Demerged U,ndenaking after the

Appointed Date, the same shall be on account of the Resulting Company and be deemed to be
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Demerged Undertaking is received in the name of the Demerged Combany, it shaH be deemed

to have: been received by the Resultlng Company which alone shall be entitled to claim credit

for such tax deducted or paid.

(i) Upon the Scheme becoming effective, the Demerged Ccmpany and the Resulting Company
are expressly permitted to revise their income tax returrs, services tax returns, sales tax

returns, TDS returns and other tax returns, and to claim refunds and / or credits, etc. pursuant

to the provisions of the Sche'me.

4. " Conduct of Business

41 With effect from the Appointed Date and up to the close of business hours on the Effective

Date:

(i)  the Demerged Company shall continue to carry on and be deemed to have been carrying on
all business and activities relating to the Demerged Undertaking and shall hold and stand
possessed of and shall be deemed to hold and stand possessed of all the assets, rights,
title, interest, authorities, contracts, investments and’strategic decisions of the Demerged

Undertaking for and on account of, and in trust for, the Resulting Company;

(ii) any liability pald for or settled or asset created on behalf of /-for the benefit of Demerged
Undertaking by the Demerged Company and vice versa, from the Appomted Date till the

Effective Date, shall be treated as an intercompany balance between Demerged Company

and Resulting Company upon the Scheme becoming effective; and

/(i‘ii) any of the rights, pcwers, authorities, privileges, attached, related or pertaining to the
* Demerged Undertaking exercised by the Demerged'Com.pany shall be deemed to have-been
exercised by the Demerged Company for and on.behalf of, and intrust 'for and as 'an agent

of the Resultlng Company, and similarly, any of the obhgahons duties and commitments

: attached related or pertaining to the Demerged Undertaking that have been undertaken or

discharged by the Demerged Company shall be deemed to have been undertaken for and on

behalf of and as an agent for the Resulting Company.

4.2 Notwithstanding anything to the contrary set.out above the profits-and losses generated by the

Demerged Undertakings prior to the Effective Date shall be apportloned in the manner as set outin

Paragraph 5.4(ii) below.

5. Remaining Business

51 The Remalmng Business and all the assets, liabilities and obligations

financial institutions.

vae
5.
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5.2

5.3

54

(1)

(i)

All legal, taxation or other proceedings (including before any statutory or quasi-judicial
autherity or tribunal) by or against the Demerged Company under any statute, whether
pending on the Appointed Date or which may be instituted at any time thereafter, and in
each case relating-to the Remaining Business (including those relating to any property, right,
power,. liability, obligation or duties of the Demerged Company in respect of the Retained
Undertaking's Business) shall be continued and enforced by or'againSt the Demerged
Company after the Effective Date. The Resulting Company shall in:no event be responsible
or liable in relation to any such ie'gai, taxation or other proceedings against the Demerged

Company, which relates to the Remaining Business.

If proceedings are taken against the Resulting Company in respect of the matters referred to
in sub-clause (i) above, it shall defend the same in accordance wrth the -advice of the
Demerged Company and at the cost of the Demerged Company and the latter shall
reimburse and indemnify the Resulting Company against aiI I|abiiities and obligations
incurred by the Resulting Company in respect thereof. - '

/

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

the Demerged-Company shall carry on and be deemed to_‘have been carrying on all business

and activities relating to the Remaining Business for and on its own behalf;

all profits and income accruing or arising to the ‘Demer’ged Company from the Demerged
Undertaking, and losses and expenditu‘re arising or incurred by it fincluding taxes, if any, accruing
or paid in relation to any profits or income] relating to the Demerged Undertaking for the period
commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be

the profits, income, fosses or expenditure, as the case may be, of the Demerged Undertaking.

(iii) all assets and properties acquired. by the Demerged Company in relation to the Remaining

Business on and after the Appointed Date shall belong to and continue to remain vested in

the Demerged Company; and

(iv) all assets acquired and all liabilities incurred by the Demerged Company after the

(V)

Appointed Date for operation"of"and in relation to the Demerged Undertaking shall also
without any further act, instrument or deed stand transferred to and vested in or to be

deemed to have been transferred to or vested in the Resulting Company upon the coming
into effect of the Scheme, subject to the provisions of this Scheme in relation to

Encumbrances in favour of lenders, banks and/or financial institutions.

once the scheme is approved by NCLT by an order, the same shall be binding on the

Demerged and Resulting Companies, and ali its creditors and members.,
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8.1

8.2

8.3
/

Conversion of Résulting Company into a Public Company

Once the Demerged Company receives the observations from BSE on the Scheme under Regulation 37
of SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015, and the as the Scheme

, gets approved by the NCLT, the Resulting Company shall be converted into a Public Company and shall

eventually adopt new set of Articles of Association as per the Companies Act, 2013 or as may be

acceptable or approved by the BSE.

Reorganization of Share Capital of the Resulting Company

The Resulting Company is a wholly owned subsidiary of the Demerged Company. Upon coming into
effect of this Scheme, the entire issued, subscribed and paid up share capital of Rs.1,00,000/- of the
Resulting Company shall be cancelled, and shareholders holding 10,000 Equity Shares of ¥ 10/- each of

the Resulting Company on the Effective Date shall not be issued or allotted any new shares by the

Resulting company or by the Demefged Company against such shares upon such canceliation.

The aforesaid cancellation of the entife paid up share capital' of the Résulting Company forms an integral
part of this Scheme; and under the accepted principle of singie window clearances. The approval
accorded by the Equity Shareholders of the Resulting Company, at thé NCLT convened meeting for
approving this Scheme, shall be deemed to be the approval enviséged under the'pro'visions of Section
66 and all other applicable provisions of thé Act and no separate procedure shall be required to be
followed for the said purpose. The Order of the NCLT sanctioning this Schems shall be deemed to be an

Order under Section 66 of the Act. In view of the éame, the Resulting Company shall not be required to

separately comply with Section 66 or any other provisions of the Act and shall not be required to add

“And Reduced"” after its name. -
Consideration

The provisions of this clause of the Scheme shall operate notwit_hstanding anything to  the

contrary in this Scheme or in any other instrument, deed or writing.

Upon the effectiveness of the Scheme, in consideration of the Demerger, including the transfer
and vesting of the Demerged Undertaking in the Resulting Company pursuént to this Scheme,
the Resulting Company shall, wvith‘out any further act or deed, issue and allot to each member of
the Demerged Company whose name is recorded in the register of members of the Demerged
Company on the Record Date, equi‘t:y“‘shares in the Resultinngompany in the ratio of 1:5 i.e. 1
equity share of CMPL of Rs. 10/- each-fully paid up for every 5 equity shares of CTEIL of Rs. 10
each fully paid up (with effect to the resolution ‘for consolidation of equity shares from 10 paid up

eduity shares of Re.1/- each to 1 paid up equity share‘capital of Rs. 10/- each passed by the

Entitlement Ratio”).

The equity shares issued and allotted by the Resulting Cqmpany in te

rank paripassu in all respects with the existing equity shares of the Restly .

4]
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11

8.12

/

The Equity shares to be issued and allotted in terms hereof will be subject to the terms and

conditions set out in the Memorandum and Articles of Association of the Resulting Company.

The Resulting Company shall, if and to the extent required, appiy for and obtain any approvals

from concerned regulatory authorities for the issue and.allotment of Equity Shares to the

members of the Demerged Company under the Scheme.

The shares shall be issued to the members of the Demerged Company in dematerialized form

and physical form depending on the form of shares held by the shareholders cf the Demerged

Company on the Appointed Date by the Resulting Company.

Any fraction shares arising on issue of Equity' Shares as above will be rounded off to the nearest

integer.

The issue and allotment of new equity shares by the Resulting Company to the shareholders of
the Demerged Company is an integral part of this Scheme and shall be deemed to have been
carried out without any further act or deed and the approval of the shareholders of the Resulting
Company to the Scheme shail be deemed to be due complviance of the provisions of Sections 42

and 62 ard other relevant or applicable p‘rovisivons' of the Act, 2013."

The shares allotted pursuant to the Scheme shall reméin frozen in the depository system till

listing/ trading permission is given- by the designated stock exchange.

There shall be no change in the shareholding battern of Chandni Machines Private Limited

between the record date and the listing which may affect the status of BSE Approval.

Unless otherwise determined by the Board of Directors or any committee thereof of the

Demerged Company and the Resulting Company, allotment of shares shall be done within 60

days from the Effective Date.

The Resulting Company after the demerger shall get converted from private limited company to

public limited and going further will list their shares in the BSE Limited.

PART Il - ACCOUNTING TREATMENT

9.

9.1

General terms and conditions

Accounting treatment in the books of CTEIL

The assets and the liabilities of the Demerged Company rela}ing to the
~ transferred to the Resulting Company shall be at values appearing

Demerged Company as on the Appointed Date.
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(i)

The differences between the value of assets and‘value of |iabi|ities transferred _pursuant to the

-Scheme, if positive, shall be adJusted flrst against the Securities Premlum Account to the extent

available and balance agalnst profit & loss account baIance and if negative, shall be credited to
capital reserve account. ,

The reduction if any, in the secuntles premlum account of the. Demerged Company shall be effected
as an integral part of the Scheme in accordance with the provn5|ons read with Section 52 of the Act,
Section 100-103 of the Companies Act, 1956 and the order of the Tribunal sanctioning the Scheme
shall be deemed to be also the order under Section 102 of the Companies Act, 1956 for the purpose

of confirming the reduction. The reduction would not involve either a diminution of liability is respect

of unpaid share capital or payment of paid-up share capital, and the pro.visions of Section 101 of the

Companies Act, 1956 will not be applicable.

9.2  Accounting Treatment in the books of -CMPL ,

(i)

(v)

(vi)

“with their Statutory Auditors, are authorized to account for this Scheme and effe

- All the assets and liabilities related to the Demerged Un.de‘rtaki'ng‘as appearing 'in the books of

accounts of the Demerged Company as on the Appointed Date shall stand transferred to and vested
in the Resulting Company pursuant to the Scheme and shall be recorded by the Resulting Company

at their book values as appearing in the books of the Demerged Company as on the Appointed Date;

The Resulting Company shall credit its share capital account with the aggregate face value of the

new equity shares issued to the shareholders of the Demerged Company.

The inter-se loans and advances, ,i.f‘any, between the Resulting Company and the Demerged
Company in relation to the Demerged Undertaking appearing in the books of accounts of the

respective companies shall stand cancelied.

The excess or deficit, if any, remaining after recording the aforesaid entries and the costs in relation to
transfer of assets pertaining to the Demerged Undertaking to the Resulting Company such as stamp
duty, registration charges, etc. and other’ entnes in accordance with the Scheme shall be credited

by the Resulting Company to capital reserve account or debited to goodwil, as the case may be.

In case of any difference in accountlng policy between the Demerged Company and the Resultlng
Company, the impact of the same tull the arrangement takes effect will be quantmed and adjusted in
the capital reserve of the Resultlng Company to ensure that the financial statements of the Resulting

Company reflect the fi nanCIaI posmon on the basis of consistent accounting policy.

Notwithstanding the above, the Demerged Company and the Resulting Company, in consultation
eof in any

N up

manner whatsoever as may be deemed fit.




PART IV.- OTHER TERMS AND CONDITIONS
10. Profits, Dividend, Bonus / Right/ Preferéntial Aliotment of Sh;ires / Wa,‘rrant,s :

The .Demerged Company may before the Effective Date make ény change in the capital structure sither

Lo

by any increase, (by issue of shares on rights basis or pre'fer'ential basis, issue of convertible
instruments or otherwise) decrease, reduction, reclaSsiﬁcation, consolidation, sub-division or in any
other manner with the consent of the Board of Directors of the Demerged Company and on the terms
and conditions as they may decide and such changes in Capital Structure will not iniany way affect or
change the Share Entitlement Ratio _provided in this Scheme, unless otherwise agreed between the

Demerged Company and the Resulting Company.
11, Addition / Change of Object Clause

(i)  In order to carry on the activiﬁes currently being carried on by the Demerged Company, upon the
approval of the Scheme by the mémbers of the Demerged Cbrﬁpany and the. members of the Resulting
Compény pursuant to Section 230-232 of the Companies Act, 2013 it shall be deemed that the.
members of the Resulting Company have also resolved and a‘ccbrded all relevant consents under
various provisions of the Act 2013 for the commencement of any business or activities currently being

carried on by the Demerged Company, fo the extent the same may be bpnsidered applicable.

~ (i) It is further clarified that the Résul_ting Company .shall not be required to pass any resolution under
sections 13 and other applicablé provisions, if any of the Act for change in obj'ect clause of the
Memorandum of Association of the Resulting Company, as enwsaged above and that the members of
the Resulting Company shall be deemed.to have accorded their consent under various provisions of the

Act and rules made there under to the change in object clauoe in terms of this Scheme.

12. Applications

The Demerged Company and Reéﬁlting Company shall ‘make necessary applications before the
NCLT, Mumbai Bench for the sanctlon of this' Scheme of Arrangement under Sections 230 to 233
read with Sections 52 and 66 of the. Act. Any further approval under the Act arising from the Scheme
/ shall be deemed to have been graptgd, without any application, for any transaction among the

Demerged Company and the Resglt‘i.hg'f"Company and/or its Directors.

13. Conditionality of the Scheme -

131.  This Scheme is conditional upon and subject to:

C

(i) -the Scheme being agreed to by the respective requisite majorities of the variou

and creditors of the De"merged‘Company' and the Resulting Compgny as reg

the requisite order of the NCLT being obtained;
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obtained; and . - . (‘

(iii) the certifi.ed copies of the court orders referred.to in this Scheme being filed with the Registrar of

13.2.

Companies.
Effect of Non-Receipt of Approvals/Sanctiens .

In the event of this Scheme failing to take effect by December 3, 2017 or such later date as may be
ag'reed by the respective Boards of Difectoré this Scheme shall stand revoked, cancelled and be of no
effect and become nult and void, and in that event, no rights and |Iabl|ltles shall accrue to or be
incurred inter se between the parties. or their shareholders or credltors or employees or any other
person. In such case, the Demerged Company a_nd the Resulting Company shall bear its own costs

and expenses or as may be otherwise mutually agreed. .

Modifications of Scheme

14.1. The Demerged Company and the Reéulting Company, aeting jointly and through their respective

Boards of Directors may- consent on behalf of all persons concemed to any modiiications or
amendments of this Scheme or to any conditions which the NCLT and/or any other authormes under
law may deem fit to approve of or impose or which may otherwise be considered necessary or

desirable for settling any question or doubt or difficulty that may arise for carrying out the Scheme and

/do all acts, deeds and thingé as may be necessary, desirable or, expedient for putting this Scheme into

effect.

14.2. However no modifications and / or amendments to the Scneme can be‘carried out or effected by the

Board of Directors without approval of the NCLT and the same shall be subject to powers of the NCLT

under Section 231 of the Act.

14.3. For the purpose of giving effect to this .Scheme or to any modifications thereo.f, the directors of the

Demerged Company and the Resultihg ‘Company are authorized to give such directions and/or to take

such steps as may be necessary or desirable mcludlng any dlrectlons for settling any question or doubt

~ or difficulty whatsoever that may anse

14.4. The Demerged Company and Resulting.Cempany shall take'éuch dther steps as may be necessary or

15.

expedient to give full and formal effect to the provisions of this Scheme.

Severability

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,
subject to the decision of the Demerged Company and the Resulting Compa ol

implementation of the other parts and/or provisibns.of this Scheme.




16.

-16.1.

16.2.

<L

16.3.

17.

17.1.

()

(i)

(iif)

(iv)

)

(vi)

17.2.

Costs

The Demerged Company and the Resulting Company shall bear their respeétive costs, charges
taxes, levies and other expenses until the date of sanction of this Scheme by the NCLT,; -

Upon the sanction of this Schemeuby lthe NCLT, all costs (including but not Iimitéd to stamp duty,
registration charges, etc.) ir relation. to the Demerger shall be borne by the Resulting Company.

Income tax liabilities, if any,' in relation to the Demerger shall be borne.'by' the Demerged Company.

In the event that this Scheme fails to take effect within such period or periods as may'be'decided by
the Demerged Company and the Resulting Combany‘(by its Directors) or the scheme is rendered null
and void, the Demerged Company and the Resulting Company shall bear their own costs and

expenses incurred by them, in relation to or in connection with the Scheme.

Miscellaneous

The demerger under this Scheme will be effected under the provisions,of_‘Sections 230 to 233 read with
Sections 52 and 66 of the Act. The demerger of the Demerged Undertakihg from the Demerged Company

to the Resulting Company shall “be in compliance with the provisions of Section 2(19AA) of the Income Tax

Act, 1961, such that;

all the properties of the Demerged Undertaking, being transférred by the Demerged Company,
immediately before the Demerger shall become the properties of the Resulting Company by virtue of such

Demerger;

all the liabilities relatable to the Demerged Undertaking, being transferred by the Demerged Company,
immediately before the Demerger shall become the liabilities of the Resulting Company by virtue of such

Demerger,

the properties and the liabilities relatablé to the Demerged Undertaking being transferred by the Demerged
Company shall be transferred to the Resulting Company at the values appearing in the books of account of

the Demerged Company irﬁmediateiy before the Demerger; |

the Resulting Company shall issue, in .cons'ideration of the Demerger, shares to the shareholders of the

Demerged Company on a proportionate besis;

all shareholders of the Demerged Cb’mp-_)'an); shéil become the shé_reholders of the Resulting Company by

-

virtue pf the Demerger; and

the transfer of the Demerged Undertaking shall be on a going concern basis.
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or executive interpretation or for any other reason whatéoéver, the aforesaid provisions of the tax laws
shall prevail. The Sch.eme shall then stand modified to the gxteht. determined necessary to comply
with the said provisions. Such modification will however, not affect dther parts of the Scheme. The
power to make such amendments as may become necessary shall. vest with the Board of Directors of
the Dem.erged Company and Resulting ‘Comp.any‘ which power shail be exercised réaso_nably in the

best interests of the companies and its stakeholders.

Jpon the Scheme becoming effective, the Demerged Compan{/ and Resulting Company are also
expressly permitted to revise income tax retums, service tax retu:ms, sales tax returns and other tax
returns and to claim refunds and / or credits etc. pertaining to the Remaining Business and Demerged

Undertaking, respectively, pursuant to the provisions of the Scheme.(‘
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Schedule 1

Assets and liabilities-which shall vest with the Resu/ﬁng'Compény pursuént'to tﬁe Demerger:

Particulars

Amount (in Rupees)

ASSETS

Non-Current Assets

Fixed Assets

. Tangible Assets 1,02,117
Other Non-Currenf Assets
Inventories 5,'1‘4,00,589
Trade Receivables 290,676
Cash & Cash Equivalents 89,992
Short-Term Loans & Advances
Balances with Govt. Authorities 1,23,365
Deposits 2,25,000-
Others 31,85,88,950
Other Current Assets.

| Claims & other receivables 1,020
TOTAL 37,08,21,709
LIABII/ITIES
Current Liabilities .
Trade Payables 12,56,264 |-
Other Payables 7,482
Advances from Customers 33,32,80,692

TOTAL

33,45,44,438




Schedule 2

No Intellectual Property Rights are being vested by the Demerged Undertaking of the Demerged

Company to the Resulting Company pursuant to demerger.
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- Schedule 3‘

REGISTRATIONS -
Excise Registration Daman o

()

Central Excise- Registration Certificate vlidé Numbér AAACC1754'GE|DOOS in the.na'me of M/s
Chandni Textiles Engineering Industries Limited r'eg'istered for Operating as a Dealer of
Excisable Goods at Veera Ka Dhaba Godown, Survey No. 38/6, 39/6, 39/7, Near L.P.C.L

Godown, Varkund, Nani — Daman, Daman & Diu .+ -

Central Excise Registration Certificate vide Number AAACC1754GE|006 in the name of M/s
Chandni Textiles Engineering Industries Limited registered for Operating as a Importer of -
Excisable Goods at House No. 4/A-10, Survey No. 747 & 748, Somnath Kunta Road, Kalaria,

Dhabel, Daman, Daman and Diu.

Sales Tax Registration Daman

U)

Sales Tax Registration'Certificate vide TIN No. 25000001185 under the name Chandni Textiles
Engineering Industries Limited registered as dealer under section 13 of Goa, Daman & Diu

Sales Tax) Act, 1964 with effect from April 13, 2010

Central Sales Tax (Registration & Turnover) Certificate vide DA/(CST)/ 745 under the name
Chandni Textiles Engineering Industries Limited registered as dealer under sectioh 7(2) of the

central Sales Tax Act, 1956 with effect from April 13, 2010

CONTRACTS -

Badve Engineering — Contract for supplying 61 Injection Molding Machines along with accessories, parts,
components and consumables against P.0. no. 4300009895 & P.O. No. 4300009896 dated October 28, 2015. 5

Injection Molding Machines out of 61 have been-already supplied to Badve Engineering.

M Plast - Contract to supply 1 Inje.ction' Molding Machines against P.I. No. 008/16-17 dated July 21, 2016

N N
Frs
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Schedule 4

LOANS - The Demerged Undertaking has no Loans fill date.

OBLIGATIONS -~

Cases filed against erstwhile promoter group companies namely Mis Prerha Textile Industries Private.

Limited (“Prerna”), Mis Zamnna Spinners Private Limited (“Zarnna”) and M/s Sidhaant Velvet Pvt. Ltd.

(“Sidhaant”) now amalgamated with Chandni Textiles Engineering Industries Limited and to be vested

with Demerged Undertaking post scheme of demerger:-

Sr.
No

Nature of case

Status of case

Amount involved

1

Umga Gears Private Limited
(Plaintiff) claims that amounts

“are due from Prema for the

goods delivered to it against a
purchase order placed for the

Prerna has ‘been gré'hted leave o

| defend the suit (Suit no. 513/1991)
pursuant to the order dated April 20, '

1992 of the Hon'ble High Court, at
Bomtay. The Bombay City Civil Court
dismissed the suit on 12-2-2016 for

moved a notice of motion no. 863 of
2016 for setting aside the order of
dismissal anc
suit.(short Cause suit No. 1816 of
1991. The defendants have -filed

| affidavitn reply to the Notice of Motion |-,

The NM is perding for hearing on 10-
62016 -

want of prosecution. The Plaintiff has |

restoration of the |

Rs. 1.72 lakh

4

.| goods.
Shri. Bipin Kantibhai Patel,
Proprietor of M/s Rajesh
Enterprise  (Plaintiffy ~ has

claimed the purchase price of
the textile machinery spare
parts allegedly supplied by the
Plaintiff to Prerna.

Prerna has been granted conditional -
leave to defend the suit (suitno.
5747/1998) pursuant to the order of -
ihe Hon'ble City Civil Court dated
August 24, 2000. BY an order dated
5/11/2015, the suit being a money suit

Court-Ahmedabad. The matter is

| pending for-hearing and final disposal.

for recovery of less than rs.10,00,000/- |
| the suitis transferred to Small Cause

Rs. 1.82 lakh

Sagar Agency Private Limited
(Plaintiff) claims that o
commission at the rate of 3.5 %..-
on the invoice value is due from.

Prerna's textile machinery.

Pre::na has been granted leave to

pursant to the order of the Hon'ble

chamber summons taken out by
Plaintiff, the suit is ordered to be
expedited on grounds that plaintiff-is
senior citizen. ‘

final disposal.

‘Rs. 20.86 lakhs
['defend the suit (suit no. 5789/1998) |- ’

City Civil Court dated August 24, 2000. |

Prerna in respect of markéting;'; RO _ »
-'I'By an order dated 10/12/2014 on

The suit is pending for hearing and |
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