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B.

(iii)

(")

c h and ni Ieniles Enqineedno ndusldes L m led ('Demeqed Conpa ny" or 'CIE tL) is a
pub c limited company n@mo€ted under the povhiors ot the Compaf es Acl, 1956
havirc ib egislered olfice situated at -110, T v ndustalEstate,52, s. K Ahi€M6€
worli, l\,lumba - 400 030. The Coeodte ldenfv Numb€r or the Demerged Conpany s
L25209MHl986PLC040I19.Ihe Deme4ei Compaiy was odgina y incoipoGted in the
name of Am ra Tenudse6 P.lvale Limlled on June 17 1986. Pusuant to iresh cenifcah
of incoeoGlion issued on January 4, 1990 lhe name ol the Company w6 changed to
'chandni Engineeing Pdvale Limlled Fudher, puruanl lo p@visions ol seclion 23 ot he
Conpanies Act, 1956 on March 6, 1992 I changed ils name to Chandni Engiieiig
Limiled . Ihe Denaqed Company aler again changed ts name to Chandni lexljtes
lmited as on oclober 13 2005. Pu6uanl b i@sh edit@le of n@eo@ton dated
Jaiuary 13, 2010, lre name ol lhe Demeeed Compaiy vas changed 1o Chandnl
Texiles Eig needng hduslries L mited . The equiv sha€s ol lhe oemeQed Company

Chaidnl ar*hines Pdvale Limtun fResultinq Company or CMP|-') incoroodtei on
12h Apd, 2016 is a prvate limited ompany incoeoialed under the prclisons ot the
companies Act, 2013, having irs rcg steed offce s tuabn d -1 10, T.V. hdusliat Estab,
52 S K Ahire MaB, Wodi, Mu6ba 400 030 . The Coeorate lden|ty Number oi the
Resu tng company is !74999MH2016PTC279940. .

'Ihh Scheme povides lor he demeqe. ol the oemerced Undedaking oi Chaidii Terl es
Eng nedig lndusries L miied , the Demerced Company, into Chandni Mach rcs pdvate

Lim led, lhe Resullhg cohpay puEuant to p6v s ons of secions 391 to 394 read sjlh
Sec|ois 100 lo 103 afd olher appticable prcvtsiois ot the Companies Act 1956 aid other
applicable notifed pmvisions oi lhe Compani6 Act, 2013

Th s Scheme has bden d€wn up lo .onp y *ih the codiions etaiing Io ,Oemerge/ 
as

spec ried under Secl on 2(19AA) ol lhe hcome Tax A.t, 1961 [ any tem or oovision ol
$e s.heme s lound or inleueted to be nconsistent wih he said orcvisions at a tater
dale ircludiig resulung jom an amendmenl ol taq or tor any ofier reaen whatsoever
aid the s.heme shall sland nod fien b $e exient detemined nece$ary to 6molv vrith
Se ol ocAo'helroreTak n6 i..1mmtraolw|| oi{e,{;r;'ied

(t

Defr eroerand RalionalE:

TG Deneoed Conpaiy is eigaged I the busiiBs ofsourcnq oL mlofnery andrr b..urqor'e,leou.cls 5 bu.F\4 tjvres oolo,. d be(a<j"dirol\!
di, ime @meJ.lil rng:.* ! diri io1 x.c1r "noegtu,r'oua.9 o,enEn*..q
I c(1'1a d r' -e,lle dili'01 4r( \Fobgeo Drur. t.. q af Fts: !0 6.

Tle Dem"rgpd Cdd / 40) ood qq.6E q lennq Di,isor nrrrepe,r,g
C.npd r de' e a h" Dereg"d Unde.o'' g 

"nd dent,ied in SchedJte I ro De
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klinah ard eenens at the Denergel



(iii) The Gtionale aid benelits or lhe Demetqe I (as d elined he rc nafie r) ae set oul belov:

la) Th s Sche me orclides lor lhe iJa nsler bv way ol a deneEer of lhe Deme4ed

undectnq ot F" oer cro"d corpar] ro lr camng corprnr l"d

@n.eqFi sc ol 14 sdulii* bv he o"Lr'g C'ap"n) lo q
shaeh;de6 oi lhe Deme$ed Companv on a prcpodioiale basis in

@Nideraiion ot lhs lknsier and v6ting of lhe Demeqed UndelGklnq n the

Resulinq company

lbl With a vie{ to ehieve the aloesaid Eos,lh Oolenlal lhe oeneQed companv
' 1 prcposes b eoqan?e and sesegate bv wav ol lhe schene ls busine$'

undenakiu and nwsineils ln lhe Susiiess

{c) Ihe S.heme does nol have any adEM eliet on eilher lhe sharcholde6 or lhe

eFploy*s or the credilo6 ot lho Demerged Compaiy

,d ,he dene oe . de' | ' $ eae * be .f" '{ o' hd ooii)ron oi

s. .on, lgi to 30! -ao a or" @le@rporso oldedd -'"derenq
ol ne oereq$ . d-dl'ng |{n i" oen"o"o comDdl 0 fe c" ufng

comoany ,l""i o-pry s th ,Fa poi 'on o cc o 2il9Arro ner'6Trd

c. sllelc !ta4ns!4e!!

Ihe Scheme (6 deired hereinaior) is div ded ldo ihe folLowing pais:

(a) Padl. drichd€bwiihhe nboducl on and defnllioG;

Pan !L- rhiCr d4Ls {ilh lhe Dse4e[ and

Pad llL- which dea s silh lhe Adunlig TrealMl

PART lV trhlch dsb Mtr the goeml tem and @nditions 0l the Scneme

PART : INTRODUCTION ANDDEFINITIONS

1, OEFINITIONSANDNTERPRETATION

1.1. h this schere, unls eplgnanr b $e mmniig or onbxt theml, he tolb{ing expr* oG shal he

iAct'means fie Companies Acl, 1956 ead toOelhei wilh the nolifed prcvls om ol Compai es Act

idi3 i;.i;d,,s *i sraruroi modindoa r*na*nent ru6, eeurarions norrcations'

i..n0.",r, oi.r,r,j'tw 
"pun*n 

or re'enacrmenl or amendnenrs the@l

'Act 201t neaN l,E tumpan@s Ac! 2013 atrl shalL imLude any 3ahnory iEdiicaliod o' re'eiaciied

he@ffor the [m be]ng in lore;

'rspointed Date"means lho opening busines houc ol Ju y 01, 2016

'Boad oI DifstoE or"BMd ln elalon b sch ol lhe Detuqed c'mpdy and fie tusutrng

aq -:'" n* 0".7 o ; .- a. 
"nFod7{ 

o 1c oulDor< o matrp

D;erger, the S4heme aid/or anY olher ma er €lainq lherelol



BSE' meaN $e eofrbay Sl@k Exohaigd Lln led wherein the o€meed Company s eq! ly sha6

'Demerced conpany" or'CTEr sh6ll ha€ lhe neani,4g a$ibed Io I in PaEqmph A (i)ol he

Demeqed Undenaking" or 'Enqinee ig Divlsion meam tE divislon o, CTE L which ef€ages n
so!rchq oi meh iei6 sch as he ddis & rubber machiiei6, relal @djE mehheiies and other
e ated elu pmenls. lt also engages n epairing, @ndil oniig, efftish nq ol fie m&hineies, and al$
supp y spae pais which ae ml €ad y a€ilab e iq he rodcl.

'DemeBer'meas the 1,r6ler by rey of deme€er ii a@dai@ v ti he prclilions of Secijon 2(19M)
oi lha ln@me Tax Acl 1961 oi lhe oemerced Udedaling lo dE tusu tnq Company aid 0E @@q!ent
se ol Euily sh?res by tLre Resu tnq C.mpany lo lhe shaeho deF ot UE Demerged Compay 6 set

'En6live Da|d ms6 the Ap@ nted he s 6l ol lre dahs on *hkn d he @nd lons and tuneE
€hn€d lo in chuse 54 ol lhis there @u or ha€ i€ei tuli bd o mted in @da@ vih lhb
there qhichM is rar* Reie€i€s ii hk scle@ to date oi coming into e'tat o' ik S.hemd or
'effect€ne$ ol dre $lEne shal man lhe El€c8€ oatej

'Enploy* nean tro p€nMsl enpoyeB on lhe payrcll of lhe Demeqed company who are
employed / engaged only in the Demerged undedak ng on the Elieclive oate, as denffed by the
Board ol Di@1o6 oflhe Deneruei Conpany;

"Endnbdi@ heans any oplions, plsdge, monqaqe, lien, secuiry, intercsl, cla m, charue pre.
e mpl ve ighl, easemenl limihlion, atshme nl, resta il or any olher encun b€nce oi a ny kind ot
narue vhalsoev{ and thetem'Encumbercd"sha be coistled e6d n9yi

"Govemmental Auihodta n4ns any 4pkzbe €n! st6le oi @al g@mmenl Eslalte body
egllalory or admiishalj€ au[DJily a!4cy or @mmisih or any ourl rjboa], boad, bu@u
insramblily judidal or aldt[ll b.dy hd is judsd ct on oler lhe terjtory oi lndia;

'His h coun' nea6 lre Figh Coln ol Jud 6turc at Bombay, MahaEht a haviDq judslicfon h e a]on
lo lhe oemeod Company arn Resu ting Cmpany to vrhi.h dris Schene is subin (ed brapoovat under
Seclbis39l io394 Inlheewnl0EtheCenlm Govemme by a nobfeinn bhs effed @isljlltes a
Nadonal Conpady Lav Tnbma or any ods authoity or lorum, afd tre p@ed iqs uider Sccfon 391
lo 394 ol lhe Acl puEuanl lo this SclEfie ae lraisbn€d to sud libunat, auhoity or torum, he lem
"Coud or'ligh Co! ' shal be denred to incllde lhe Nationa Comlany L& Iiblna or $.h o[H

'R*ord oato reans he date b be ir.n by [E B@d o,0iredo6 ot ItE DerE4ed C.mpaiy in
66ulalon Mh lire Boarn ol Dircclo6 oi lie Resu ir{ company tor the puD@ ot &teminhg UE
E uity sneholdeF ol the Demqed conpany lo {nom stu6 of !1e Resuling company v I be at oted

iRegisldr ofcompanl*' m4is fre Reg]sra ofoomp€n16, Mumbaji

iRemainlng Busine$" ma6 alL lre undedaliigs, bc @ actitt6, &livities and ope€tijG ot ItE
Dederged Company other lian th@ compried n lhe Deme€€n Uoderraking &hg denBeed puF@nl
lo tE S.heme and e abd aseb and labi i!4 theelol

'FsuliiB Co-@ny' o clvo-' r o h,F tr" rmng eied b ooraq€or A .)

"Resulinq Conpany Equjry Sharc" n€is me Eu ly sh€e ot he Resu tjng c.hpany oi



eachtulyOaiduOidery6!eequlysh€6oluEoemeQedConpanyofLNRl0/e&htulypadupi

'ScheBe m6is thls eheme of aE tgemeil hduding the eheduhs as amnded or hodifdd ii
a@daie $ih he polisios he@t

1.? I his scheme, unls he oilext olheNse Equies:

ti)

(iv)

(v)

all tsms alrd @& led bd not deined ln lhis $heme sha I, mle$ epugiad or @n!'ary k)

he 6nbn or ndaniig lhe@|, have 0E sme m@ ng asibd lo hem urider l,le pd (orAct

2013) aid any o[E app i€ble am, ru 6, regu ataN, by+1a6. 6 he @ may b. 0r any

sbinory nrod i.aliod or @n&lneil lhe@ti! nE ime t ing in fre.

ele€M to c aws, @ llls aid ehedules, lnls odresise povided, a€ b daus, e.$b
and ehedules ofand 1o his S.here

tE healings he€ln sh€r ml alfttt he @Glacrion of rhis scheme.

the singular shaL include lhe p ua and vice veca and eldrences to one gender in.lude

aiy ph 6e lnloduced by lhe tems ic uding in padiclj4 or a ny s mi ar expG$ion shaL

be consltued as illusldfve and sha nol Lmil lhs sense oflhe rcds pre@diq lhose

21. Deme@dCohMnY

The aulhol'ed, issued sub$dbed and Oald up sha€ caplla struclure oi lhe Demerled

Company as pei he ast Audiled 3a ane sheel 5 od Ma6h 31, 2016 and Juie 30, 2016

(vi) rehences to peFon lncllde any lndivicua , frm, body corp.rale {whelher iiorpo6led),
Govemmenl slate or agency ot a stale oi any lolnt veil! e, 6soialion panne6hlp m*s
@uncl or employed repr*nlalives body (whelher or nol havinq sepamle lega

AUTNORISED SHARE CAPITAL

20,00,00,000 EqulryShaFsof Rs l/ pach 20,00,00 000

20,0000,000

ISSUED SUBSCRIBEDAND PA]D UP CAPITAL:

l6 11,72,630 Equ ly ShaEsolRs.l/-eeh 1613,72,630

16,13,72,630

Subeoueil lo lhe above dale and lil the dale of the Scheme being appowd bv $e B@d

ol Dkstos o,lhe Deme.ged company lhere has b*n no change in the allhor&d,
ssu?d su b&n bed and pa d{p sh de cap la ol iha Demqqed Company



2.2 Resull no Comoaiv:

The aulhoized, issued, subscibed and
Compaiy as per lhe 16l Audiled Salance

paid up shae caplla stu.lurc ol Ure Resu I ng

Sheelasoi March 31,2016 and June 30,2016

AUTHOR SED SHARE CAPITAL:

30 00,000 Equ I Shacs oiRs l0learh 1,00,00 m0

3,00,00,000

ISSUED SUBSCRIEED ANO

l0 000 Equily Shares ol Fs.l0r eah

Subequenl lo lhe aboE dato and r ll the date ol lhe Scheme being appowd by the Boad
of DiHIoF of lhe Resuling Con pa ny th e€ has been no change n lhe adhoi:zed, tsled,
subscib€d a'n paid up share €pilat ol lhe Demeqed Company.

P,\RT I - DEMERGER

3. Transler and vesling ot rhe Dene q ed u ndertaking

31 T€nsler o sets

{)

(iD

Upon rhe @miiq inlo eliet ol lhe Scheme and wlh etiect ftum lhe Amointed
Dek. r'e odrqldo Undc?ring, inclro q "t p d "b, inLerrenB, shs
claihs, lide, inleesl and aulhoilies in.ludinq a@Et ois aid appudenances ot the
Deme4ed ldedaking shal, slbtect b lhe povis ons of rh s ctalse 3 i eamn
lo lhe mode and lm$|el and vestng and pu6lanl to the prcvisions of s{ljon
394(2) ol lhe Ac! wllhoul any ludher act or deed, be dsmercei iom lhe
Demeeed Conpany and be lEnsiefted to and wsled in and shatt be d*med to
be deheQed fDm lhe oeme@d company and tEnsfered lo and vested in the
Resulling Company as a qojng conNem e as lo b€@me as and rur e
Appointed Data, lhe Deme4ed Undetaking, inctud n9 a[ the inveshents, eshte
a$e6, rghls, claN, Ite, hleest and aulhodties of the Resuftng conpany
subiet lo the omlhions ol rhk sch,ahe

n resp€cl of such of tte a$ets of the Deme4ed undenaking as ae movabte in
nalu@ or are olheeis capabe of tansfer by delivery or po$esson or by
endoehenl aid de ivery, the same shall stand e traisre@d by lhe o€merced
Company uFn he .oming into eliect ol he Schene, and shal become the
prcpelry ol dte ResuLtng Company as an inteOEt pad ot the O€freeed
Undedakiru wlh efect f@m tre Appointdd Date puFuadt to he orclisions ol
S4lion ?o4 o' he dcr {r ou' Fquii q a a de"d o Lrurerot.onFJdn.etor
rarJe o'he on p . ub ec h i p p ov \ or ! o! rh ., cae in edon rr
Enclmbdnces n la@( oi banks and/o. inanctatinst tiore

I espe. o \.cro'lea -hbelogngbh"CFneqed.rd-d1 o otFel
0" do)eelerFdro. .ubda.se{rr"bo€ esan" "t ". !reo"iuadr,-ffi
ooiided | . .b.. au,e I'r a6\". * 1 d o.d d;\)-{ i.

3{ r,.r'r"'w
(D



(N)

deme4ed iom lhe osmarced company aid t€nsiered lo and €slen in andd,

be deened to be demeaed irom the oemeBed Company and Itansledei lo and

vesred in the R6! I n9 conpany upon lhe comiig inlo eilect ol lhe s.heme aid
w lh elist lom lhe Appointed Date pu6uanl lo the prclisions ol Secl ons 391 lo

The €lue ot a$eb peld ilno 1o the DemeBen undedakino being translered io
and vesl i9 v lh lhe Resulling company in a@dan@ sjlh lh s scheme k on rhc

bas s ol Book value as st oul in the ba ane sheet ol the Deme4ed conpany.
For the Oulp6e ol lhh dause, the tem "8ook Valut' meare the vaueF)ollhe
a$els and liablibes ol the Deme4ei Undenak ng as appeadng in lhe bors or

aounls oi the DemsBed company at the .lose oi lhe busines as on the day

immed ale y p6ed i9 Ihe Applinted Dale aid es ldlng any va ue aising oul of

Nolwllhstanding anlhlnq natd heeinabove the value of moleabe a$els
ompiling ot inveslmeil, ma el insirumenl or olher slilies (ncludn0

a@@[oN lherelo) in elation lo the DeneQed undenat ig shal be translercd to

and v6ted in the Resullinq company in such nod6 and maoner as mav be

mulualt adrced upoi by the rcspef€ soad or lhe oeneQed conpa^y and

Alassets dghls,lleand ilercstolthe Demeaed Companyin @lalionlo/pad
of he Demersed lndedaknq shal also, filhoul any iunher acl, iislrureil0r
ded, be a|d sland traisfede! lo and vested n and b€ deemed lo have beei

l€nslered lo and vested in the Resulinq company upon lhe coming into efi4l ol
(he s.heme add wllh ell4l lom the Appo nled Dala puGuant lo the prcvhioN of

Seuons 391 lo 394 ol the Acl

ll s heeby c ar led thal, noMilhslandinq aq'lhing conhined n lhis s.hene. aL

pdb-b opr qrE derqn Ed"ra s Edc nonF sdl(e md4' "n;d
nanes hand names, domaln iames etoal addeses, websils, icldng all

@nre nls ol die websites, imd e d rc$, log os and olloole names bolrr ponary

afd seoodary, tade secels, kiowhow, po.e$es sysiems, compuler

sonv.re, d ala rcoods, ii slructions soutoe code machine code. d@! menl2l on,

manuas, agorlhms, now.chads dagBms dmwnqs, noles expollation ol anv

oresenl or lulu G tech noloqies othe r @ nfidential inlomal on, inc ud nq ptup6a s,

inancia and acouiliq dala, busness and ma elins plans cuslomel aid
suooler lsts sales larcets, sales slalislcs ma el share slatislics madelng

suReYs and repods ma elidg esearch and any advadsng or olher

orcmoriooal and c aled inlomation and aiv dalabases (el*ton c or olhefrise)

;nlahng aiy of lhe lorogoino, aid aL rqhis or bms ol prcteclion havhq

eollva enl or slm lar ellecl lo anY of lhe loegoing which may subshl in hdia or ln

anv olher oan ol $e Mr d, hcludinq rclislral ois and app cations lor rcqGlklion

ol;1io'fi" oF0o o rr . {(@1and"P s Glooo0vb nesaro r
each cas bv qhalever name caLed and whelher or iot rc! stercd and i een
crsa Nned-and/or used bv lhe DeMrced comp€iv, oedaininq lo lhe oemeaed

LJndedakinq, shall b. t€islered lo or be deened lo be raisleded lo or vesled n

.|e F6 i-0 .oroany o,\.a-. .o nr . h"t 
'n 

dF "nne & orcrid"d

above and moe oadi.ulaiy d6.tib€d in Schedule 2

UDon lhe elfecuveie$ ol the Scheme, all eq slEuons and licenses thal do nol

s;nd vesred upoo t'te etucl @ ie$ ol lhe Scheme lhe oemerged Companv and

lhe R4uLling company sha enter lnto appmpnate arcnqerens ror @nsng

w 'aetquiFdroruseb,re+uhngCo p"n n elalo or$D"-e4

(!)

(vD

(viJ

(!ii)

!{.Lhnoo s.c!- a 14 @n. b ageed rob"wP reDq Pretd



32

Cofrpany and lhe Resriliig Company lt k hereby cladted lhal al censes,
penissions, oedll@16 and lhe lle lhal shal stand lranslercd and €sled
p!6!ail lo lhe demeQer lider 0iis S.heme shaiconfnue 1o @lan lhe exsling
license rumberol cg slGion nunber, as lhe case may be aid shallnor Gquire
any modfi€lon a lehlion or a new reg slrat on al al

Upon rhe ominq inlo effet ol lhe Scheme and wth effed nom me Appoimdd
oale a I lhe @nlracls rc alable to lhe Demeeen Undenakinq shall, subjet to lhe
pmlisions ol Ihs cause n calon to lhe mode oi tGnsler and vesliog and
puruanl lo lhe prcv slons of Seclion 394(2) of the Acl, { lhoLI any fuih* acl or
d*d, be demeeed Jrom the Demeeed Company aid be tGnslered to add
veslad in aid shall be deemed lo be dene€ed irom lhe Denersed Company and
t anslered 10 and vested in lhe Resuting company as a goiiq concem so as to
beome as and iom Ute Appo nled Dale, Ihe oil,zcts ol the Resu i nq Company
ard moe partjelady described ii Schedule 3.

u pon lhe oming into efecr ol rhe $heme a id subjet to Ihe prcvisions ol lhis
Scneme, al@nftc8, deeds bonds, aqeenenb, $hemes, amiqeneDls and
other insrlnenls of whatsftver nalure in elaron lo lhe oemerled lJndedaking
ro {hch rhe Deme4en company h a parly or lo lhe beneft ol which lhe
Deherged Company may be elig ble, and whlch ae subsis|Dq or have eflecl
mmedlately befoe the Efe.lte Oare shal continle in lult iorce and e,fst on or
asa nst or h favof, as lhe €s may be, or the Resufting Company and may be
enlo@d as iu y and effeclua y as il nslead oi the Deheeed Company, lha
ResuLdng Company had b*i a paiy or benelciary or ob gee theeto or lhee

wrhout prejudice 10 Ihe olher prov slons ol lhis &heme and noMilhstanding lhe
facl lhat v6fno of tre D€me4en Undeialiig @u6 by vinue of his Scheme
llsef the Resu ling Company may, al any lime afrer rhe coming inb eilect ol lhe
Scheme, n a@rdaie {ith ihe prolisions he@, iiercrtutredunderany awof
olheeise, lake such aclions and exsute such dens {icuding deeds or
adheene), onlimalions or orhef writigs or Upante aflangemenls wlh aiy
parry l0 any @ntracl or aftngement t0 trhich rhe DemeBed cofrpaiy is a paiy
0r any qdlings 6 hay be iece$ary in oder to give iomal effecr lo lhe prcfsions
of thh S.heme. The Demeoed Cohpany wi , I ne€ssary al$ be a pa dy ro the
above. The ResuhnO compaiy shal, sder the prctsions or ths Sche@, be
deemed lo be aulhoied 10 e&cue any slch {dlinqs on &hatf of lhe Damerlei
Company and lo cany out or pedom all soch loma iies or conptian.es Gtercd
10 abow on the pan of $e Demeeed Company lo be canied oul or p.domed.

wilhoul prejudice lo lhe geoed ly of the foegoig, it G caiied rhal upon lhe
omitrg into etiect ol lhe Scheme, a | @nseits, pemtsions, @nes, approvats,
@dii.ales, nsuan@ coye6, deamnces, auhodl es pore6 of anomey given by
issued l0 or execuled in fawf ol the oemerced company 0 elaion to $e
Denercei lidenaking shall stand lJaistered ro the Fesu I ng Cohpany as I ne
same re@ oigina y glwi by, lsued io or exe.uted i iawu ot lhe Resuling
comoany, and $e R6! linq conpaiy shal be bound by lhe lems the@ot the
oblgalions and dules lhere undef, aid the ights and benefls under $e sme
shall be aya lable b fie Resull ng Cofrpany.

w:t our pF,.dalolte afoe.do. i. L d.6 t a i an'a "sL..lud.s tdr.
riohls,lle t-rino.c..ho..4 40 -o od)oset.o dro GcE,deeoc,
bonds ag@ments, $hemes anaigenenls or olher tnsttunenb ot whals.ewr

(t

(ii)

(iv)



nalure n rcalon to lhe Deme4ed uriedaking ftich the Demercen company
oms or 1o trhich the oemeEed Company s a parly lo cannol be lransrened lo
lhe Resuldng Company lor any rcason lrhalsoeve., the oeneqe! Company shall
hold such a*ls, .ontacls, deeds, b.nds, agreenenls $hemes amngemenls
or olher islumenls ol ahalsoever natu e in lrusl lo! lhe beneit ol the Resu I ng

Company, iNia 6 it h pems bld so 10 do, illslch lime 6 the lGnsler is

Upon the @m nq into efet ol the S.heme aod sublect lo lhe pov s ois ol thc
&heme all l@ns raised atrd lsd dabh, iab ities dut'es and obliqalons
(incLudiig lhe abilres which aise oul ol the acllvlles or operallons olthe
oemerqed uddenaklng) ot lhe Demersed company as on lhe Appoinled

Date and rclatable lo lhe Demerced LlndenalN as panculadydescibed in

schedule 4, shal, wilhout any i!dner act or deed be and sland lGnsrercd lo

and be deemed to be tGnsiered lo ihe Resull ng Company Io lhe enenl thal
rhey are outstaiding as on lhe Efleclive Dale and shalL become Ihe loans

debis,Lab iles,duliesandobigalionsollhe Reslllltrg company wheeany
ol lhe oans 6sed and used, debls, abililes, duues and obligalons or lhe
DemeBed compaoy as oo the Appoinled oale demed to be translered lo lhe

Res! linO Company have been dlehaaed by the Deme4ed conpany on or

alter the Appohled Date and prior lo the Effeclive Dale such dl$harce shall bs

deemed lo have been lor and oi accounl ol the Resulling Corpany

LJpon lhe @ming inlo effecl ol Ihe Scheme, a loans €ised aid used and a

debts abilles, ddi6 ard oblqalons iicuftd by lhe oemeQed company lor

the ope@lions ol lhe o€meoed llndedak nq filh efiect frcm lhe appo nled oale

and pior to the Ellstv6 Dale, subjecl lo the lems ol this S.heme sha be

deemedlohavebeenEised usedor ncure!iorandonbehalf oitheResulnq
Company and to lhe exteil lhey a@ oulslandinO on the Eiieclive Date sha

also wilhoul any lunher a.l or deed be and stand translened b aM be

deemed Io be lransieiied to the Resutiig company and sha becone lrre

loans, debls ab lies dutiesaid obliqalionsofthe Resullig companv

n so ld as fte exisling EncumbGncB in respect oi lhe loans bonow igs,
debts, I ab Lilies, ls coNened, such Encumbrance sh3ll, tilhout any ludher
act, inslrument or deed be modilied and shal be extended lo aid shal
operale odly ovei lhe assels comoised ii lhe Demerged llidedaking {hich
have been Encumbered n respect ol the translercd iabililles as

lBnslercd to lhe Resullhg Company pu6uanl to this S.heme Prcvded

lhat ll any oi lhe asseh.omffsed n the oene4ed undedaking which are

behq lraislercd lo lhe Resultiig Company pmuaillo this Scheme have

not been Encumbeed in respecl ol ihe transfeiied iabililles, such assels

shall Ghaii unencumbered and ihe existinq Encumbraice rcrered lo

above sha I nor be extended toandshal noi opeGle ove I such assels The

absence ol aiy lomal aheidmeni which may be required bv a iender or

lhird padyshallootallecllhe operalion oi lhe above

(D

(i)

Wlholl prejudice lo lhe lorcqoiig and lpon the efieclveness 0r tie
scheme lhe Dehe4ed company and the Reslltng conpany shaLl

exedute any lmlrumenrs aid/or documenrs aid/or do al lhe acts and

deeds as may be rcquned, includinq lhe fing oi oecessary pad'tua^
aid/o' mod ricalioi(s) ol chaQe wlth lhe Reqst€r ol cofrpanies l0 qry

foma ellecl to lhe above pfovisions, I requicd.



(v) Llpon rhe coming into dfiecl ollh6 scheme the Resulling Compatry alone
3hall be labe lo pe.'om all ob gatons in respecl 01 the l.ansiercd
labiliues, which have been lGisfercd 10 it ii tems ot ths scheme, aid
lhe Demerged Company shalnol have any obigations h rcspect ol such
Irafstered liabi I es.

r s expressly provided rhat, save
olher term o. condition ol the
Company as pa of lhe Scheme is
1o fie exteil Ihat such amendment

as menlloned r this PaGqGph 3,3, tro

lablilies lransfened 1o lhe Resul09
mod I sd byvidue ollhis Scheme Rrcepl
ls @quired by necessary imp icaton.

(!ii) Subject to the ie.essary conseils belnq obtahed, it @quned in
acco.dance w(h lhe terms of this Scheme, the prcvisions ol thls cause
shall ope€le, noiwilhslanding aiylhing to the conlGry contained d any
lnslrumant, deed or trilhg orthe tems ofsanclion or issue orany seuty
documenl alol which inslruments, deeds or writngs shal stand modled
and/or $pe6eded by lhe ioEqoing provisiom.

34 Emoorees

Upoi Ihe coning inlo ellect ol ths Scheme, lhe Employees or the
Deme4ed Undenakhq shall become lhe employees ol the Resulling
(orpa /e[" e'tcr tor rheloponFo Dae and jb_"1 or"pror'01.
hereof, of lerms and condilons nol less favolcble lhan those on {hch
they 6G e09a9ed by the Demerged Company n re alion to the Demersed
uidedakiig aid without any interiupton of or break n seNce as a cslLl
or lhe t@nsrei or lhe Demeqed Undenaking For Ihe pspose ol paymeitol
any conpensa|on, Oralu ty aid olher teminalbenelits lhe immediale pasl
senice6 of such Employees wlh lhe Demerged lndenaking of lhe
oeme@ed Conoany shal aho be taken nro ac@lnl and pald (as and
vhen payable by the Re$llinq Company) The redanlng etuployees wil
contnue io be enployees of the DemeQed company on hen exisling

Insolar as the exisling provdonl iund gGtu ly iuid aid superannuation
lund ltusls, relkement luid or benelits and aiy other funds or benefts
crealed by lhe Deneqed Conpany (.onectively rclered lo as lhe'Funds")
intet alia lot lhe Employeos arc coNe.ned, the Funds and such
investmenlsmade bylhe Fundswhich are releBble to the Empoyeesshatl
be lGnsiercd to ihe sinlar iuids creared by the Resltling Company and
shalbe hed for ften benelt p!rcuant lo this Schene n th! manrcr
prcvided herelnatler ln lhe event that the Resultng company does iot
have ils own funds in iespect oi any of Ihe above, the Rosultinq Company
may, subject lo necessary appmvals and pemissiois, mnlnue lo
coildbule Io the relavant Funds ot the Demerced Undenaking of the
Deneeed Comp6ny, un| such tihe that lhe Resutng Companycreares ils
own luids, at vhlch time the ilnds and the invesrmenls and contdbltons
to lhe Emp oyees sha lbe transfered to lhe Funds created bythe Resufting

l5 Leoa and o her PMeed nos



(i0

(iii)

upon the Scheme b;ominq ellective the oemeiged company and

Corp"ny d? " OR J pq n eo I
-DS -.. s and ohq rd tr/1s rd o

and /orc.ed ts, eic pu6uanl lo lhe prov slons ollhe scheme.

Upon the coning into elleclollhs scheme, sLllega or olher poceed ngs

{includ n9 beloro any statutory or q!asijudicial a!lhority or rbunal) by or
aoainsl the Demerqed Company underany slal0ie whether pending on lhe
Appoinled Date or vhch nay be inslituied any time lhecafier and up lo
Elleci ve Dale and neachdase re aling iolhe oenerged undedaking shan

be conlnued and eitorced by or againsl the Resu tng company wfi efiecl
Irom lhe Elfeclve oale. Exepl as olherwse provlded hereln, lhe
Demeeed Company shallh no evenl be Gspons blc or liable h rclatoi lo
any such Legal or olher pioceedinqs agalnsl lhe Resllling Compaiy The

Resulliiq Compaiy shal be repla@d/added as pany b such pmceediigs
and shaL prosecute or delend such pnceedngs at ls otrn cosl m co
operauon wlh the De6e4ed company.

i any pmceedhgs a@ taketr againsl the Deherged CompanyiI respecl ol
the natteG.eiercd to h sub.clause {i) above. il shaLlderend the same n

accodaice {lth any @asoiable and prudeni advice prcvided by lrre

Resulfiq company at the cost ol ihe Resu lrc company, and Ihe aller
slra rcimburee aid indemnily lhe oemeiged Coopanyaganslal abl tes
and obligalions ncured by the oemerged Coflpany in rcspect the@ol

The Resu ting compaiy uMedakes b have rl egalor olher prcceedngs

niualed byoraqainstthe 0enerced Company rerered toin $b cause o
above tdislened lo ts name as soon as is reasonaby possibLe aller the

Ellecl ve oale and to have lhe same continued, pmse.uled and eirorced
by or against lhe Resullinq conpany to ihe exclusion of lhe oemerged

Company Solh conpaiies shaLlmake.eLevanl appicalions ln lhal behall

3.6

(ii)

Alllaxes ncludiig iicone tar, centralsales tax, erclse duly cuslom duly. seRce
tax vAl, and lhe lke paid orpayable bylhe Demerged companvh rcspectorlhe
ooeGllons and / or lhe prclils ol the Demerqed Undedaklng belo@ lhe Appoiiled

Dale. shallbe on accountollhe 0emerged Company and, nsoi&asitreateslolhe
'a. oaJraa " rd19,wrho.rn'o on r'co_elr' !l"s'a,e (ised !.LU Lor

".1 r, wher'+ bl 44 o ded.(ron r' \o r P, adla c6 rd 0t

o$;Rise ho"soever, by the Demerued Company n respecl ol Ihe prolils or

aclivilies orope6tion ol lhe Deneqed Undedalnq aller ihe AOponled oale, the

same shall be on account ol lhe Resulnq Company and be deemed lo be the

corespondng ilem pald bylhe Resullinq Company and shal. in a proceedhos, be

w o.( pFi.d .".o Ine qe_.ib i / o h4 ro@9ors o dr 0 iom lre Ap0oi lPd Dald

r"nv.adJrare rorb!oed-.Go 4 )oi Por ar I olt 'd Lr4dI ArftddPti'q
b $; DemeGed unde.tak nq s received n lhe nahe oi the oeme(ed companv il
shallbe deemed lo have been rece ved by lhe Resu lnq companywhlch alone shall

be enlitled to claim credil lor such tat deducted or paid



5.

5.1

5.2

5.3

(ii)

with eiteol irom the appo nted Date and up to the close of busiiess hou6 on the

the DemeGed Conpafy sha coflinue lo carry on afd bedaemed lo have
been carrying oi a busness and acivlles relaling io the Demorged
lnde aking and shal ho d and stand possessed oiand shal be deened lo
ho d and sland possessed olalllhe assels,.ighls,lille, intecsl, aulhod|es
conlrach, investdenls and slGtegic declslons oi lhe Demerged
Undedakhq forand oi aeount ol, and n ItustIor,lhe Resullh9 Conpanyl

any iabiliy pad lor or sellled orassei crealed on behallof/lor the beneft
ofDemerged lndenakng bylhe Demerged Companyand vice verca, fom
'\e Appoiled Ddle r I ae Cl'ec_ve Dare, +aL be rea eo a a
ntercompany ba ance belween oemeeed Company and Resultinq
Company upon lhe Schema becon n9 ettective and

any ol lhe dqhlq powe6, aulhortes, pivleqes allached, Elaled or
pedaining to the Dene4ed lnde aking exercised by ihe Deneeed
company shaLte deemed to have beei exercised by lhe oeme4ed
Compady ior and oi behalf of and in Irust for and as an agent oI rhe
Resullinq Company and simia.y any ol lhe obiqations, dulies and
commihenls a&ched, related or perlaining lo lhe Demerqed Undenaking
lhar have been unde.laken ofdlschafged by Ihe Demeeed Company shall
be deemed to ha!e beei uidedaken lor and on behalfol and as ai 69eil

(iiD

The Rema n ng Susiiess and al lhe assets iabilles and ob igalions pedain n9
lrrerelo shal conliiue Io beoig lo and be vested in and be nanaged by lhe
oeme4ed Compaiy subjecl ony to piovisions oi lhis Schene in relaion to
Entumbrances ii tavourof banls, fi nancia inslilutons

Al Leqa, lax6lion or olher prcceedings (ncludiig beloc any 9alutory or quasi-
judica authodly or lribunar) by or aqainst lhe DedeQed company under any
starule, whelher pendiig oi the Appo nted Dale or vhch may be insliluted at any
tihe thercalter, and in each case relating to the Remani0g Business (iictlding
those @laling lo aiy plopeny, ighl, pover lab ity, obligalion or dules oi the
Denergod Company n @spect ol the Reuined Undenakings Busiiess)shal be
conlhued aid eniorced by or againsl the Demerced Comoaiy afler lhe Efeclive
oaie. The Resultino company shal nnoeveitbe responsibleor iablelnrctauon10
any sucrr egal laxation or other p.ocesdngs against the Demerged company,
vhich @lales to the Remaininq SusiFss.

Nolr lhstandlng anldiino t0 he cont-ary st out above, tie profts and ioses qene6led by
the Demeqed undedaklngs prior 1o lhe Eli4tue Dab sha I be appod oned li the hainer
asserolr n PaGs6ph 5 4( ) be ow

a9alnsl lhe Resulling company in rcspect ol the
(l) above, ilshal derend thesame ii accodaice
Company and al lhe costoflhe Ddmerqed Comp
and indeniiiythe Resu ting Companyaqanstat I
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the Deme4ed Conpaiy shalcany on and be deemed lo hare beef
cary nq on all business and act vil es re alhq lo lhe Remalning Business

(i,)

(iii)

allprolits aotuinO 10 the 0energed Company the@on orlosses adsinq o.
ncured by il trclud ng lhe sfiect of laxes I any, thereon) rclating lo the
Remainng susinessand the Demeqed Unde akinqsha , ioralpueoses,
be l.eated as (he prclils orlosses, as the case may be, oflhe Dehdrged
Company and oemerged Unde aking l

aLlassels and proped es acquned by lhe Denerged Conpany ii relation io
the Rehaining Bsiness oi and atter lhe Appoinled Dale sh6ll belong lo
6nd conlinle lo rema n vested h the Demerced cohpanyj aid

ai assels a.quired and al ab ilies ifcurcd by lhe Deneqed Company
ailer the Appo nled Dale lor operalion ol and in relat oi 1o the DeneGed
Undedaking shall aiso {lthout ary lunher acl, hstrumenl or deed dand
lBnsiercd lo and vesled in or to be deened to have been l.anslered lo or
vesred h the Resutng compaiy upon lhe comnq nlo ellecl of rhe

Scheme, subjecl lo lhe provslons ol lh s Scheme in re alion to
Encumbrances in lavotrollendeE banks and/or I nancia L inslilutions.

'L

convercion oI Resulling Conpany lnto a PublicComp,ny

on€ lhe Demerued C.mpany eceivs 0e obeNalions lom 8SE on fie $hene unier
Regulation 37 ol SEB (Lisl ng Obloalrnis and DGd6ua Requiemenls) Regu ations 2015, and

lhe as the s.hene oels appoved by rhe Hig h coun he R6u fig compaiy shal be e nEned nlo

a Public company and shal eventua y adopl ne{ sei ol Andes ot A$ocialion as per lhe

Compani6lot 2013orbnaybea@plableorappoved bylheBsE.

Reorcaniauon of Share Capihl of the Rdsullinq Company

The Resulr ng company ls a v olyowne!subsrdaryollheDemergedconpany uplncomirc nlo

efiecl oi th s scheme, lhe enr rc issued, subsibed aid pald !p sharc captal ol Rs.1,00.000f ol lh!
Res!1nq company shal be €n@led, and sharcholde6 holdiig 10 000 Equily sha6 ol a l0l
each of lhe Resulliig tumpany on lhe Efistle oate shall nol be isued or albned any iew sha@s

by lhe Reslrnq company or by the Deneeed company agalnsl such sha€s upon sucrr

Thealo6ad @n@lalonolrheentepaid up shaecapla ollhe Resuling companyromsan
integElp"i or n< s "he, a d . d{ re ao "oFo pnaoe oisino. d-dow l"dte( 'e
a0oo,a'"4r.d o/ r" Eq v S"aetd"tsor r" c- ."rI Corpa /, a l' r'1 onFld
meetino lor apprcving Ihk schehe shaL be d@mad lo be he approva envsaqen under Llre

orovis ons ot sellon 100 and all olher app eble prclisions ot lhe Acl and no sepa€te prc@due

sha be rcqui€d to be Io ored ior lhe sad pu@ose fte Oder oi he Fonbe Ngh Coud

sand oiino thls Scheme shall be deened 10 be an Odef lnder Smlion 102 ol lhe Acl n viewol
the same, lhe Resullino Comoany shall iol be requ ed 10 sepa€le y @mply wilh Se.l oi 100 or

anv olher orclislons of lhe ad and shallnot be €q! red lo add'And Redu@d afler its name. e\
6E4A/

&)
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"""



8.3

39

3.2 Upon lhe effecliveness ollhe Scheme, in consideGlion ofthe oemeeer idclding
the traisle. aid vesling ol the oeherged undeldk no n rhe Resurnq company
puGuanl to rhs scheme, rhe Resulling company sha {ilhoul any lu.lher act or
deed, issue and a ol lo each merber oiihe oemeeed Company whose name is
fecoded in the reqisleroimembec ol lhe Demerged Companyoi the Recod Dale
equ(y sharcs in lhe Resuthg Company ir lhe Glo oi 1:50 ie. I eqully share oi
CIIPL o' Rs.10l each iu Ly paid up lor every 50 equ ty shares ol CIEIL or Re1/-
each luly paid up (prior to consolidaiion ol ol equjty shacs oldemeBed company)
or l:5 Le. 1 equity share oiCMPL ol Rs.10r each iuly paid up rorevery 5 equily
shares or cTE L or Rs. 10 each lu ly paid up (posl consoldaton ot eqlily shares ol
demeQed cohpany) (the "Sharc Enlitlement Ratio"),

d.iksh*eaplldLahlap'id44uit|sh{Esol
Re'1.ea.h|olpddtpEqul||shd6.,p

31 The p.ovhlons ollhis clause of
lrre coilBry n lhls Schemeor n

3.3

8.5

3.6

lhe scheme shalopeEle notwilhslanding anylhing lo
any olher iislruhdnt, deed or wdllng.

oi lhe Deherged Compa0y in
on fte lorm ol sha.es held by the
Appolnled oate by the Resulinq

The equily sharcs issued and alolled by lhe Resullinq company in rerms oI this
Scheme sha I rank paripass! in a I respe.ts vith lhe e!stng equ ry shares oi the

'Ihe Equ(y shaEs Io be issued and a olled ln terms hereofwil ba subject lo the
lehs and condilions seloutin lhe Memoiaidum and AnclesofAssociation ot lhe

Ihe Resu(ing Conp6ny sha , iiand to lhe edeni requned, apply iorand obtain any
app@vals lron concemed rcqulalory aulho.ilies for the ssue and alolment ol
Equity Shacs to lhe membeGoilhe Demeqed Conpany lnder the Schene

'Ihe shares sha be issled to the membeB
demater a zed form and physica iom depend ng
shareholdec oflhe Demeeed Conpany on lho

Unless otheMse delermined by the Boad ol D redoF
the oemeeed Company aM lhe Re$tins conp6ny,
done w lhh 60 days lroh the Efiect ve Date.

Any fraclion shaEs 6rs d9 on issue of Equity Shaes as above wtt be rcunded oii

-'" . ." a d alore r ol Tr eq.r, rE es oy |d o4ulng onpar) to rFA
5ha eho dAr'orllp Dq plqedCoroarr rolrFo2 oarotlls S(r-edd\ha
be deemed lo have been cared out wilhout aiy iunher act or deed and the
approvalof the shareholdets ol lhe Resuting company to Ihe schehe shat be
deemed lo be due conpiance oithe prcvisions ol Secuons 42 and 62 and oiher
rclevantorapplicable p@visons of Ihe Acl, 2013. ,m

\"Azx'



810 The Resultino ComPanYarter
comPanYto Public limiled aid

PART III. ACCOUNTING TREATIIIENT

the demeQe. sha Lget convened ircn pivale limiled

9oing tunherwilllstthen sharcs ii the BSE Limiled.

Gened tems and condiuons

12

accouitng lealment n lhe bmks oi cTE L

(i) The a$els and the labilies ol the DemeQed compaiy @ating b he
De Eqed Ud. a.ng oe g rdl.-"0 ro he pes.1 q C.ap"n/ \{. beal
&tu" aopAa qind"0ootso aeoJn( ot p D"m"Qdd cola.la o r'!p

(iD The dilie@nes betreen lhe value or a$els and value or liab i16 tGislered
puGuanl lo lhe schene, f poslive, shallbe adiusled f6t aoahsl the geie€l
eseNe lo lhe erlent a€ilab e and balame against prolit & l6s a@unt ba aie
and ii negafve, sha I be dsdited to capital 6eM @6unl.

Accouil ig Trealment n the b@k of cMPL

(i) A the a$ers and I abililies relaled lo lhe oemeqed undenak ig as appeanno n
rhe books ol a@unls oi lhe oemeoed conpany as on lhe Appoinled Dale sha I

sland lGNfercd lo and v6led n the Resullng companv puGuanl to the

scheme and sha be @ded by the Reslll nq companv ailhei book values as

appea rlng i he bdks ol the oemerced com pany a5 on lhe Appointed Date:

I'r lh" o4ulnqCotrpty jollrcdI'ls hatP , dp €l aeounl tr d l'" aoc egale

!@ vd .col 1d oedeq. l.d?s s'ued lo l'e \'aHoloe- o'l"a D'r"o"d

(iii) The intelse loans and advances, i, any, beM€€i the Resulung bmpany and

lhe Demened Company n @laloi to lhe Demerged undenaking appeadig in

the b@ks oladounb ol lhe especfve.ompani6 sha slaid @n€ ed

(iv) Ihe erc* or de&t, I any rcmainlng ater rsrdiig lhe abcsa d enlies aid Ure

.osb n rclalloi lo taisfer ot aseh peda ning lo lhe DeneQed und adaking to lhe
od.lnq coapdn,3.(L a. .ldno du}, @9s1.-0
ente5 n ac@da o t' re kteae, l" be c?di"d b) r'" opsull 0

companylo capla esede a@unt or deb led lo qoodw ll, as lhe @e mav b€.

lvl h case oi anv dilieence in a@oundng policy belween lhe OemeQed Companv

and the Resiluns conpaiy, lhe lffo&l of lhe same li lhe arangement 1ai6
eflecl wiL be ouanlfed and adlusied in lhe capital @sede of the Resuling

comoany lo eisure thal lhe lnancal stalemenls ol lhe Resultnq cohpant

@fleit ft linanc a oGidon on the basls or 6ns stenl aeounling po lcv

(vi) Notdlhslandnq lhe above, lhe Deme@ed compady and lhe Resulling

com 0any, h dj6ult4lloD with $en slalulory Audllo6 ae aulhotized lo aoou nt

ior lhh *heme and effect lhe@oi in anv manne. whalsoewr as dav be deened

It



PART IV. OTHERTERMS AND CONDITIONS

12,

Profts, olviden d, Bo nus / Rig ht I Prcferenlh I Allotm ent of Sh aEs / War.nl3

The oemerced Company may beforc lhe Effeclive Dale make atry chalge in lhe capitalst uctue
eilherbyoyircrede,(byl$ueo'sharesoidghtsbassofpeierenlabasis,issueor@nvenbb
insltuneits or olheMis) decrease rcduct on, rela$iicalion, co iso daliol, $& v s on or in any
olhaf namaf slh lhe conseol ol the B@d ol 0 eclo6 ol lhe Denerged company and on the
bms and ondilions as lhey may deciCe and such chanqes in Capilal StMl!@ w I nol ii any way
affecl or clianqe the Shae Entleneii Ralio prcvded in his Scheme, unless ohe&e agEad
bel{ftn lhe Demeeed Company and lhe Rs! liru Conpany.

Add tion / Chanse oi objectcla!se

(D n oder lo carry on lhe aclvities curenty beino €nied on by lhe DemeBed
company, upoo lhe approval of lhe scheme by lhe membeF oi the oeme$ed
company aid lhe mehbeG ol rhe Rosu ring company puGuant lo seclion 391 ol the
Companies Act, 1956 I sha I be deemei thal lhe 6embe6 of lhe R6uldng Company
have aho esolved and a6orded allrelevail @nenls uideryarous prcvsons of
he Act 2013 for the @mnen€ment oi ady business or actvides cu@nty beilg
caned on by the oeneoed Conpany, lo he exrenr lhe same may be consideed

(ii) r s tu'rhe. c aiiren that Ihe Resuting Company shatt nol be equ rcn b pa$ any
.esolu|oi under secrions 13 and other appticable provisions, if any oi the Act 2013
for charye in object caus oi the l,{emo€ndun oi lEsocation ol lhe Resu linq
company, as envisaged above and lhat Ihe menbeB of rhe Resulljng conpany
sha be deemsd to haye a@oded lhek consnt under vadous prcvis ons of the Acr
and rules nade thee under to lhe change h object c aue in lerms of lhis Schene.

The oemerged Companyand Resuttino Cohpany shalmake necessaryapp catoN
belorc the Hgh Coud ol Judi.aluro al Bonbay ior the sancton of rhs Scheme oi
Atrangemeit uider sofons 3s1 lo 394 ol the acl. Any tunher appova under the Acl
adsinq lrom lhe scheme sha be deemed to have been granred, rhout any
appicalioi lor any tmnsacloi among the oemerged compafy 6nd rhe Resutrtis
company aid/or lts Dirsto6.

Conditionality otlhe Scheme

ll1. Ths thene'scondnoiatupon and suble(l10:

(i) the Scheme beiig aorced lo by lhe respeclive rcqu s le majodr6 or me va'ious
ca$es ol mem&6 and creditoN ot the DeneBed cohpaiy and the Resutjig
Compatry as required uDder the Acl and the equisire odq of the Hon bte High
Coulr ol Sohbay bejng oblaine!;

such olher sanc|ons and appovah(iD as may be requi€d by a{ in espstoiths



(ii) the .ediied copies ol lhe courl orle6 Glered lo n lhis scheme being fled
w lh the Reqislrar of Compan es.

14.2.

t6,

16.3

ll2. EffelloiNon F{eiproltpp@Jals/sandons

n the eveni oi th s S.heme tai ig 1o lake efeci by D{ember 31, 2017 or such aler &le as

may be agreed by he rcspe.live Beds oi 0i@106, lhis Slheme shaL nand rcvoked,

caice ed and be ol rc effecl and b€eme nulLand void, and ii ihal evenl, io righls aid
labilihes shallactue 1o or be ln.u e! inte. se behreen rhe padies orlheir sharehoheA or
cedito6 or employees or any oher pe6on. h su.h case, lhe Demeqed Conpaiy and the

Resullino compaiy shall bea lls oM costs and erp€ns or as may be olheB se mulua y

lhe oeme.ged Company and lhe Resuting Compaiy, aclnq iohlLy and lhouqh their

rsoeclive Soads o, Die.lo6 may .onsil on behal ol all p€6ons con@fred to any

mod lcallons or amendmenh of tris scheme or to any conditions wh ch lhe Nigh coun
and/or any olher allhoil es under aw may deem ll to appove ol or impose or vh dr nay
olheNise be cons dered nse$ary or des €ble lot seillnq any quesloi or doubt or

difliculty that may aie lor canlinq oul lhe s.heme aid do a acls, deens aid lh nqs 6
may be ne6sary, d6imb e or eroedlenl for puting lhis Scheme inlo eftecl.

Forever no mod lcarions and / or amendneih lo the S.heme can be caded oul or
efmled by lhe Boad ol D €cloc withoul apom€l oi the Hiqh Coli and lhe same sha

be sublet to pove6 ol the rl gh coud !nder seclion 392 ol he Act

For the purpose of qvig etrst io ihs Scheme or b aiy modifmlions lhereof, lhe

d €cto6 ol the Deneoed company ald lhe Resuluno company ae alhotized to qive

su.h direclions and/or lo iako such steos as may be neessry or desi€ble ii.lud ng any

d @l ons for sefl iig aiy quesl on or doubl ot dillcu V whats.ever tlral nay ar s
_.eDeroq{. orpa ya'o aes. T9 cor p"r/ hdlLla'uaofer5leD\- r.) bP

n"@soryoroDeoel.oor. ta d lom! ef{ltot-prc\,0-o 1, q.here

t5,

ll any pal( oi ths s.heme is lound to be unw*abe for ady reasol wrratsoever, me

same sha iol slbiel lo lhe de.ison oilhe Deneaed compaiy and the ResuLtiq

Company affe.l lhe validily or impemonlaloi ol the olher pans and/or pbvhions ol

16.1. The Deme4ed Company and the Resulinq compaiy shallbefffien respective cosls

charges tates, levies aid olher expenses unl lhe dale ol sanclon ol this S.heme by

tha N gh Coud ai Bombay:

16.2. Upon lhe sanction ol lhis schetoe by the F qh Couns, all costs (inc !d ng but nol I mited

1o stamp dury, egistalon charces, etc.)in relalion ic tha Demeqershallbe boma bv

the Resull ng Company. dcon e lax abi lies, if ady, in relalio n lo lhe De ne4e I shall

be bome by lhe lDemeeed comPaiy]

n rhe eveit Ihat lhis schame fa s to lake eliecl wilhin such peiod or pedods 6



dec den by fie Deme4ei Compairy and the Resulung Conpany (by its Di@lo6) or the
$heme is eidercd null and void in rems ol cause l.l ol lhis S.hede then, the
Demerqed Company aid lhe Resurlinq Company sha bear their own @b and expenses
inctred by lheh, in relaton lo or in @nneclion Mth lhe sche4e.

171. The demeer under this &heme d I be eliecled under lhe povlsiois ol Secfois 39T 1o 394
and olhef Elavanl povisions ol lhe Co mpani6 Acl, 1 956 llE dem(er ol rhe oemerced
Undel€kno trcn l,fe oene4ed Compdy io lhe Resuiing C.mpay shal be n@pia@
rilh lhe p@isims ofs€cljon 2(19llJ ofhe n@re Ta /ct 1961 srch lhat

(jD

al fie prcpedis of dre DemJged Llnderlakinq, b€inq rEnslanen by be Demeqed
Company, mmdatey b€ioe Ihe o€me.ger shal beome Ihe pbpedib ol llre
Resultng Company by lidue of such Demeeerl

al the liabiili* elalable lo he Demrged unded:k ng, beinq IEnsiered by lhe
oeneqed Comparry, iimmedialely bei@ lhe Dehe.ger shal b@re lhe iabi li6
ofhe Resu ling CompaDy by vlrtue ol such Demeeer

Ihe pmp€des and rhe lab les ealabe io lhe Denerged undena$ng belng
l€fsfered by lhe Dem€ed ftmpany shal iE lianslened to Ihe Resulng
Company al lhe vau6 appeadig in fie books of a@unt ol lhe Dame@d
conpaiy inhedialely befoc lhe Dererlet

lhe Resuijng Company shall l*ue, in @nsidaral on ot the Deme$er, sha6 ro he
shareh. de6 ol lhe Dene4en Company on a pbporlioiale bashj

al shaeholde6 of lhe DemeQed Compaiy shal bMme tre sharcholdeG ol he
Resu iio Company by viile oilhe Demeqet aid

(iiD

172

(ri) the ldnsfer of the DemeQed Llndaiaking sha lbe oi a going comem bas s.

This S.hene has been dmwn up to @mply {ilh the condit ons re alinq ro 'oame$el as
spe.ifed under lhe lax aw, induding se.lion 2(l9AA) and other elevant sectiois ot lhe
n@ne Tax Ac! 1961. rr any lems or pmvsions oi the Scheme arc tound lo be or

inleQeted Io be inconsislenl {ilh any ol lhe said prov sions at 6 ate. date, whelher as a
resull ol 6ny ameidment ol l& o. any jud c al or executive intelp€lalion or lor any olher
@ason vhaboever the afo@said prcvsons ol Ihe ta la$ shall oevai The scheme
sha lhen sland modlled to lhe exlent delemlned ie@$ary to 6mply qilh the sad
provisions Such modicallon wi horever, not a'recl othe. Dads oihe S.heme The
powi lo make such amendmenls as may become ieessry shall vesl vith the Board ol
Direcloa of rhe Demeqed compaiy and Resultjng conpany which porer shat be
exercised eaenab y in lhe best nrercsrs ol lhe @mpanies aid its slakeho de6.

Upon lhe theme beoming offecrive, the Deme4ed Company and Resutt ng Company
a@ aso epessy p€mjned lo @yise li6me Ia relums se(ce Id retums, sal6 tax
retums and olner lax €llms and to .laim rcfunds and / or credib etc. pena ntng to the
Remann9 3usie$andDemeeen Llnde akig cspedi€ty puNanttotheprovsiois

17.3



IAssdls ard t?rrties rhrch sha// vesf h lhe Rssuting (hnp y pu$uant lo lhe Dehetgetl

ASSETS

F@dAssels
Tr!9!\1!q! t02 |7

5 r,100589
290676

39992

shod.Terd Loans & Advances

9d!!!4 1 23,365

2 25.000

Ol'q Cu. "nla$e3
T'

- _ 
3?p8ri,?o,

LIABIL]TIES

eudent Llabllltls

nh;-;;M-.=
Advanes rro!! !!!!9!9L_

-.- 7.462
33,32,30692

__ 13,,15,44 133



schedute2

lLisr ot t€dera,*s, copy&hrs, ds&rs and alt htd,bduat Ptaptt, ii an! ,tti:h shdJ u*! sih Lte
Restnhg Cowany p udn lo denetget lo be listed horcl

No h.ellectua Prcpcn Rgf.c a€ being {"rFd by ha D"mqged I nd"roiing ol Ihe Deme$ed
Qompany to lhe Resultinq Company puFuanl to denerger.



Ilisl ot licersei dnl€crs,
denetser ta be tisled hdtel

REGISTRA'IIONS.

@a:,nqtb"i 
^b.h 

natt Fst rnh ho Pe utnq Conpdry pu,.u"nt to

(i) CenlEl Ercise Reqislralion Cenilicate vide Number AdACCI754GEDO05 n lhe nane oi
M/s ChandniTexlles Engineedng ndusl es Limiled rcgisle€d Ior OpeEtinO as a Deater
of Excsabe Goods al V€era Ka Dhaba Godown Suryey No. 38/6, 39/6 39t. Near
LP.C L. Godown. Va*und Nanl-Damao.oamm & Diu

(iD Central Excse Reqslralion Cedilicale vlde Numbe. AAACC1754GE006 n ihe fame oi
M/s ChandniTeniles Enginee'ing hdustdes Lm led rcg sier€d for OpeEling as a mpoder
or Exclsable Goods al Ho6e No.4/Ar0 suruey No. 747 & 748, Somnath Kunla Road,
Kalaia ohabel Daman Daman andDiu.

S.les Ta{ Reqlet6t on Daman

Sales Tax Reglsi.aiion C€nicate vjde T N No, 25000001185 md€r the name Chmdn
T€xliles Engneedng Indust es Limiled reoislorcd as dealer ulder seclon 13 oi coa,
Danan & Dlu Sa es Tax) Act, 1964 w th efecl ilom Apdl 13, 2010

CenlralSaes Tax (ResistEton & Tumover) Cedilicate vide DrL/(CSTI/ 745 under lhe
name ChandniTexliles Engineerng Industes L miled regisle€d as dealer under seclon
7(2) oi lhe cenlral Sales lax Acr, 1956 wilh eiiect ircn Afl 13,2010

Badve Engineering - ConiEcl ln supp y nq 61 hleclion Molding Machines a ong vith &@ssories, pads,

componenh and consumabr6 againsl P O io 4300009096 & P.O No 430000989d dated Gtober 23,

201t 5 lijeclion Mo ding Machlies out ol 6l haw beei alcady suppled to Badve Eng neer ng

MPhsr-conrracnosuppyllniecroiMoldingl\lachinesagaiistprNo00S/l6l7datedJuly2t2016.

0)

(ii)



Schedulel

(ladB, debls, lkbilili*, ddi6 tuJ abli.qalians al lhe Dffierced ufllenakng)

LOANS - The oenelged Undenaking has io Loansillldate,

cases ,iled against ercluhile prcmoter group conpanles namely M/s Preha Texlile lidBlies
Pivate Limired ("Prema"), [Us zs.nna spinneB Private Linited ('zarnia')and M/s SldhaantVelvet

Pvt Lld. ("Sidhaanl")now.malgamated with ChandniTextiles Engineenng hdustdesLinited andto
be vested with Denerged undenaklng posrschemeordemelgeF

umga oeats Pivare Limiled

(Plainu0 cams lhal amu s
a@ due iiom P@rna tor lhe
qoods deive@d to il agaNl a
purchase oder paced lor lhe

P@ma has b€en qEnled leave ro detund lhe sull (suit

no.513/1991) puFuanl lo lhe orderdaFd Ap'i|20,
1992 oi the fonbe Hhh Coun al Bombay The

Bonbay Cily Civil Courr d smissn fie suil on 12 2

2016 lor want oi prcseculion. The P alnl f has moved

a nolice 0f frolion n0 363 o12016 for enng aside

$e odq of dism ssal and Gsto@lior ol lhe suil.(shon

cause suir No 1816 o' 1991. The deiendanrs have

fled alidavll in rep y to the Noll€ ol Molion

TheNMG peid ig lor headng on 10.6.2016

Shd B p n Xail bha Pale ,

Prcpdelor oi i,ls Rajesh

Enleeise (Plainljli) has claimed

lhe puchase pie ot lhe lex(le

machinery spa@ pads allegedt
slpp ed by rhe P a nlill to

Pema has been g€nted @nd lional leare lo defend

Ihe su I (sul io 5747/1998) puGuail to lhe order ol
Ihe Hon'b e Cily Ciyll Courr dated Augusl 24, 2000.

BYan oderdated 5111/2015,{re suitbeingamoney
su t for movery ol le$ dran 6.10,00,000/- lhe suil s
l€nsfered ro Small Cause Coud Ah medabad The

manef s pend ru ior headng and inaldsposal.

.l

conmissloi at the Ele o13.5 %
oo the invo e value is due frcm

Pema in r6Pecl ol malielinq

Prema has beer q 6ried eave ro delend the suit (su l
no t789/1 998) pusuanl lo tie order ol the Hon ble

Cly Civi Coun dabd Augusl 24, 2000.

3y an ode. daled 10/122014 oi chamber summons

raken out by Planlili, lhe suit s ordered ro be

e&ediGd on grcunds thal plainlifi is sn or cilizen.

Ihe suil is peidinq tor headig and fnal dhp6al


