
JASCH INDUSTRIES LIMITED 
CIN: L24302DL1985PLC383771 

Registered Office: 502, Block - C, NDM - 2 Netaji Subhash Place, Pitampura, New Delhi -110034 
Corp Office: 43/5, Bahalgarh Road, P.O. Bahalgarh, Distt. Sonipat – 131 021 (Haryana) 

Ph: 0130 2216666, 011 28723745 
Email:   skverma@jasch.biz;  Website:  www.jaschindustries.com 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

 
 
  

NOTICE OF THE NCLT CONVENED 
MEETING OF THE EQUITY 

SHAREHOLDERS OF JASCH INDUSTRIES 
LIMITED 

mailto:skverma@jasch.biz
http://www.jaschindustries.com/


1

 
Jasch Industries Limited 

CIN: L24302DL1985PLC383771 
Registered Office: 502, Block - C, NDM - 2 Netaji Subhash Place, Pitampura, New Delhi -110034, India 

Ph: 0130 2216666, 011 27356629  
Email:   skverma@jasch.biz;  Website:  www.jaschindustries.com 

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF JASCH INDUSTRIES 
LIMITED  

(pursuant to order dated February 24, 2022 read with order dated March 25, 2022 and April 01, 2022 of 
the Hon’ble National Company Law Tribunal, New Delhi Bench) 

 
DETAILS OF THE MEETING: 
 

Day  Tuesday 
Date  May 10, 2022 
Time  11:00 hours IST 
Mode of Meeting  Through video conferencing / other audio‐visual means 

REMOTE E-VOTING AND E-VOTING AT THE MEETING: 
 

Cut Off Date for e-voting Friday, April 29, 2022 

Remote e‐voting start date and end date 
and time 

From Saturday, May 07, 2022 at 10:00 a.m. (Indian Standard 
Time) to Monday, May 09, 2022 at 05:00 p.m. (Indian 
Standard Time) 

E-voting at the meeting start and end 
time 

E-voting will remain open from the commencement of the 
NCLT Convened Meeting (“Meeting”) of Equity Shareholders 
of Jasch Industries Limited and shall end 15 minutes after 
closure of the said meeting. 

DOCUMENTS ENCLOSED: 
 

Sl. No. Contents Page Nos. 

1.  Notice of meeting of the equity shareholders of Jasch Industries Limited to 
be convene as per the directions of the Hon’ble National Company Law 
Tribunal, New Delhi Bench (“Notice”)

3-9 

2.  Explanatory Statement under Sections 230 and 232 read with Section 102 and 
other applicable provisions of the Companies Act, 2013 (“Act”) read with 
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016 (“CAA Rules”) 

10-27 

3.  Annexure 1 
Copy of Composite Scheme of Arrangement of Jasch Industries Limited 
(“Demerged Company”/ “Company”) and Jasch Gauging Technologies 
Limited (“Resulting Company”) and their respective Shareholders and 
Creditors under Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 (‘Scheme’) 
 

A-1 to A-35 

4.  Annexure 2 
Copy of Order dated 24th February, 2022 read with order dated 25th March, 
2022 and 01st April, 2022 passed by the Hon’ble National Company Law 
Tribunal, New Delhi Bench in Company Application no. 
C.A.(CAA)13/ND/2022 
 

A- 36 to A-45 

5.  Annexure 3 
Copy of Share Entitlement Ratio Report dated July 23, 2021, issued by Mr. 
Abhinav Agarwal, Registered Valuer (Securities or Financial Assets) 

A-46 to A-57 

6.  Annexure 4 
Copy of Fairness Opinion dated July 23, 2021, issued by Shreni Shares 
Private Limited, Category I Merchant Banker  

A-58 to A-67 

mailto:skverma@jasch.biz
http://www.jaschindustries.com/


2 
 

7.  Annexure 5 
Complaints Report dated September 04, 2021 filed by Jasch Industries 
Limited with BSE Limited 

A-68 to A-69 

8.  Annexure 6 
Copy of Observation Letter dated November 03, 2021 from BSE Limited to 
Jasch Industries Limited 

A-70 to A-71 

9.  Annexure 7 
Copy of Report adopted by Board of Directors of Jasch Industries Limited in 
its meeting held on July 24, 2021, as required under Section 232(2)(c) of the 
Companies Act, 2013 
 

A-72 to A-75 

10.  Annexure 8 
Copy of Report adopted by Board of Directors of Jasch Gauging 
Technologies Limited in its meeting held on July 24, 2021, as required under 
Section 232(2)(c) of the Companies Act, 2013 
 

A-76 to A-78 

11.  Annexure 9 
Audited financial statements of Jasch Industries Limited as on March 31, 
2021 
 

A-79 to A-116 

12.  Annexure 10 
Unaudited limited reviewed financial results of Jasch Industries Limited as 
on December 31, 2021 
 

A-117 to A-
126 

13.  Annexure 11 
Audited financial statements of Jasch Gauging Technologies Limited as on 
March 31, 2022 
 

A-127 to A-
154 

14.  Annexure 12 
The applicable information relating to Jasch Gauging Technologies Limited, 
in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2018 
 

A-155 to A-
164 

15.  Annexure 13 
Pre-Scheme and post-Scheme (expected) shareholding pattern of Jasch 
Industries Limited 
 

A-165 to A-
175 

16.  Annexure 14 
Pre-Scheme and post-Scheme (expected) shareholding pattern of Jasch 
Gauging Technologies Limited 
 

A-176 to A-
186 

17.  Annexure 15 
Auditor’s certificates for Jasch Industries Limited that the accounting 
treatment proposed in the Scheme is in conformity with the accounting 
standards prescribed under Section 133 of the Companies Act, 2013 
 

A-187 

18.  Annexure 16 
Auditor’s certificates for Jasch Gauging Technologies Limited that the 
accounting treatment proposed in the Scheme is in conformity with the 
accounting standards prescribed under Section 133 of the Companies Act, 
2013 
 

A-188 

 
The Notice & Explanatory Statement of the meeting, issued Pursuant to the order dated 24th February, 2022 
read with order dated 25th March, 2022 and 01st April, 2022 of the Hon’ble National Company Law 
Tribunal, New Delhi Bench and Sections 230 to 232 of the Companies Act, 2013 and other applicable 
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FORM NO. CAA. 2 

[Pursuant to Section 230(3) and Rule 6 and 7 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016] 

 
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL  

NEW DELHI BENCH  
(COMPANY APPLICATION NO. C.A. (CAA) 13/ND/2022) 

 
IN THE MATTER OF COMPANIES ACT, 2013 

AND 
IN THE MATTER OF SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 AND COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 

AND 
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN 

 
JASCH INDUSTRIES LIMITED, a Public Listed 
Company incorporated under the provisions of the 
Companies Act, 1956 on December 11, 1985 bearing 
Corporate Identification Number of 
L24302DL1985PLC383771 having its Registered 
Office at 502, Block-C, NDM-2 Netaji Subhash Place, 
Pitampura, New Delhi -110 034. 

            ………. Demerged Company/Applicant Company 1/ JIL 
 
JASCH GAUGING TECHNOLOGIES LIMITED, 
a Public Unlisted Company incorporated under the 
provisions of the Companies Act, 2013 on May 25, 
2021 bearing Corporate Identification Number of 
U33111DL2021PLC381513 having its Registered 
Office situated at 502, Block-C, NDM-2 Netaji Subhash 
Place, Pitampura, New Delhi -110 034  

……………. Resulting Company/Applicant Company 2/ JGTL 
……………Applicant Companies 

 
AND 

 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
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NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF JASCH INDUSTRIES 
LIMITED 

 
To 
Equity Shareholders, 
of Jasch Industries Limited, 
 
NOTICE is hereby given that by an order dated 24th February, 2022 read with the order dated 25th March, 
2022 and 01st April, 2022 (collectively referred as “Order”), the Hon’ble National Company Law 
Tribunal, New Delhi Bench (“Tribunal” or “NCLT”) has directed a meeting of the Equity Shareholders 
of Jasch Industries Limited (“Applicant Company 1” or “Demerged Company” or “Company”), to be 
held for the purpose of considering, and if thought fit, approving with or without modification, the Scheme 
of Arrangement (“Scheme”) of Jasch Industries Limited (“Applicant Company 1” or “Demerged 
Company” or “Company”) and Jasch Gauging Technologies Limited (“Applicant Company 2” or 
“resulting Company”) and their respective shareholders and creditors under the provisions of Sections 
230 to 232 of the Companies Act, 2013 and the other applicable provisions thereof and applicable rules 
thereunder. 
 
In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of Equity 
Shareholders of the Company (“Meeting”), will be held on Tuesday, 10th May, 2022 at 11:00 hours  
(IST) through video conferencing / other audio-visual means (“VC/OAVM”), in compliance with the 
applicable provisions of the Companies Act, 2013 (“Act”), read with General Circular No. 20/2021 dated 
8 December, 2021, General Circulars No. 14/2020 dated 8 April, 2020, General Circular No. 17/2020 dated 
13 April, 2020, General Circular No. 22/2020 dated 15 June, 2020, General Circular No. 33/2020 dated 28 
September, 2020, General Circular No. 39/2020 dated 31 December, 2020 and General Circular No. 
10/2021 dated 23 June, 2021 issued by the Ministry of Corporate Affairs (collectively referred to as 
“MCA Circulars”), at which day and time the said Equity Shareholders of Company are requested to 
attend the Meeting.  
 
At the Meeting, the following resolution will be considered and if thought fit, passed, with or without 
modification(s), by requisite majority, under Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 and relevant provisions of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015: 
 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of 
the Companies Act, 2013, the rules, circulars and notifications made thereunder, Section 2(19AA) of the 
Income Tax Act, 1961, SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23rd 
November, 2021 (“SEBI Master Circular”) consolidating SEBI Circulars dated 10th March, 2017 and all 
amendments made thereunder (collectively, the (“SEBI Circulars”) on (i) Scheme of Arrangement by Listed 
Entities and (ii) Relaxation under sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 
1957), including any statutory modification(s) or re-enactment(s) thereof, for the time being in force, 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015, read with the rules, circulars and notifications made thereunder, including any statutory 
modification(s) or re-enactment(s) thereof, for the time being in force, the observation letter received from 
BSE Limited and subject to the provisions of the Memorandum and Articles of Association of the Company 
and subject to the approval of Hon’ble jurisdictional National Company Law Tribunal (“NCLT”) and 
subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be 
necessary and subject to such conditions and modifications as may be deemed appropriate by the Parties 
to the Scheme, at any time and for any reason whatsoever, or which may otherwise be considered necessary, 
desirable or as may be prescribed or imposed by the NCLT or by any regulatory or other authorities, while 
granting such approvals, permissions and sanctions, which may be agreed to by the Board of Directors of 
the Company (hereinafter referred to as the “ Board”, which term shall be deemed to mean and include 
one or more committee(s) constituted/to be constituted by the Board or any person(s) which the Board may 
nominate to exercise its powers including the powers conferred by this resolution), consent of the members 
be and is hereby accorded to the transfer by way of demerger of all the undertakings, properties, activities, 
operations, investments, assets and liabilities and businesses, on a going concern basis, of the ‘Industrial 
Gauges and Equipments’ undertaking (hereinafter referred to as the ‘Demerged Undertaking’) of the 
Company, into Jasch Gauging Technologies Limited (a wholly owned subsidiary of the Company) 
(“Resulting Company”), with effect from the Appointed Date (as defined in the Scheme), and issuance of 
the Equity Shares by the Resulting Company to all the shareholders of the Demerged Company as set out 
in the Scheme and (i) cancellation of the existing share capital of the Resulting Company and (ii) partial 
cancellation of the existing share capital of the Demerged Company, in terms of the Composite Scheme of 
Arrangement between the Company and Resulting Company and their respective shareholders and 
creditors (“Scheme”) as placed before this meeting. 
 
RESOLVED FURTHER THAT the Scheme of Arrangement between Jasch Industries Limited 
(“Demerged Company”) and Jasch Gauging Technologies Limited (“Resulting Company”) and their 
respective shareholders and creditors which was circulated and placed before this meeting and all matters 
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consequential, supplemental and/or otherwise integrally connected therewith as per the terms and 
conditions mentioned in the Scheme, be and is hereby approved. 
 
RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters 
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give 
effect to this resolution and effectively implement the Scheme and to accept such modifications, 
amendments, limitations and/or conditions, if any, which may be required and/or imposed by NCLT while 
sanctioning the Scheme or by any authorities under law, including passing of such accounting entries 
and/or making such adjustments in the books of accounts as considered necessary in giving effect to the 
Scheme, as the Board may deem fit and proper, and to settle any question, difficulty or doubt that may arise 
in respect of aforesaid without being required to seek any further consent or approval of the equity 
shareholders of the Company or otherwise to the end and intent that they shall be deemed to have given 
their approval thereto expressly by the authority of this resolution.”  
 
TAKE FURTHER NOTICE that in compliance with the provisions of Section 230 read with Section 108 
of the Companies Act, 2013; Rule 6 of Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016; Rule 20 and other applicable provisions of the Companies (Management and Administration) 
Rules, 2014, Regulation 44 and other applicable provisions of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’), as 
amended, read with aforesaid MCA Circulars and Circulars issued by SEBI, the Company has provided the 
facility of voting by remote electronic voting (“Remote e-voting”) and e‐voting during the Meeting (‘Insta 
Poll’) using facility offered by Central Depository Services Limited (“CDSL”) so as to enable the equity 
shareholders, to consider and approve the Scheme by way of the aforesaid resolution.  
 
TAKE FURTHER NOTICE that in terms of the said Order of the Hon’ble Tribunal, in addition to facility 
of voting through e-voting system during the Meeting, the persons entitled to attend and vote at the Meeting 
shall have the facility and option of voting on the resolution of the Scheme by casting their votes through 
remote e-voting during the period commencing from Saturday, May 07, 2022 at 10:00 a.m. (Indian Standard 
Time) to Monday, May 09, 2022 at 05:00 p.m. (Indian Standard Time), arranged by CDSL. The voting 
rights of Equity Shareholders shall be in proportion to their share in the paid-up share capital of the 
Company as on April 29, 2022, being the cut-off date (“Cut-off Date”). The instructions for remote e-
voting and e-voting at the Meeting are appended to the Notice. The equity shareholders opting to cast their 
votes by remote e-voting and e-voting during the Meeting are requested to read the instructions in the Notes 
below carefully. In case of remote e-voting, the votes should be cast in the manner described in the 
instructions from Saturday, May 07, 2022 at 10:00 a.m. (Indian Standard Time) to Monday, May 09, 2022 
at 05:00 p.m. (Indian Standard Time). Remote e-voting module will be disabled thereafter. 
 
TAKE FURTHER NOTICE that in compliance with the MCA Circulars, Circulars issued by SEBI and 
the Order passed by Tribunal, (a) the aforesaid Notice, (b) explanatory statement under Sections 230 and 
232 read with Section 102 and other applicable provisions of the Act and Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 and Regulation 44 of SEBI Listing 
Regulations (c) the Scheme and the other annexures as indicated in the Index (collectively referred to as 
“Particulars”) are being sent only through electronic mode to those equity shareholders whose names 
appear in the register of members/ list of beneficial owners as received from Alankit as on April 01, 2022 
and whose e-mail IDs are registered with Alankit / depositories.  The notice and aforesaid Particulars are 
being sent through registered post or speed post or through courier to all those equity shareholders whose 
e-mail mail IDs are not registered with Alankit / depositories and whose names appear in the register of 
members / list of beneficial owners as on April 01, 2022. 
 
TAKE FURTHER NOTICE that each Equity Shareholder can opt for only one mode of voting, i.e., (a) 
remote e-voting, or (b) e-voting during the Meeting, as arranged by CDSL on behalf of the Company. If 
the shareholders opt for remote e-voting, they will nevertheless be entitled to attend and participate in the 
Meeting but will not be entitled to vote again during the Meeting and the e-voting facility at the Meeting 
will be disabled for shareholders who have already cast their votes through remote e-voting, prior to the 
Meeting. 
 
TAKE FURTHER NOTICE that since this Meeting will be held through VC/OAVM, physical attendance 
of the Equity Shareholders has been dispensed with. Accordingly, the facility for appointment of proxies 
by members under Section 105 of the Act will not be available for the said Meeting and hence, the Proxy 
Form and Attendance Slip are not annexed to this Notice. However, in pursuance of Sections 112 and 113 
of the Companies Act, authorized representatives of institutional/corporate shareholders shall be appointed 
for the purpose of voting through remote e-voting, for participation in the Meeting through VC/OAVM 
facility and e-voting during the Meeting provided that such Equity Shareholder emails a scanned copy 
(PDF/JPG Format) of its Board or governing body resolution/authorization etc., authorizing its 
representative to attend the Meeting through VC/OAVM on its behalf, vote through e-voting during the 
Meeting and/ or to vote through remote e-voting from their registered e-mail ID, to the Scrutinizer at 
shwetagupta161191@gmail.com  with a copy marked to skverma@jasch.biz  not later than 48 (forty-eight) 

mailto:evoting@kfintech.com
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hours before the time for holding the Meeting. Kindly refer Notes below for further details on the voting 
procedure. 
 
A copy of the Scheme, the Explanatory Statement under Sections 230 and 232 read with Section 102 and 
other applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and other annexures as indicated in the Index are enclosed herewith. A copy 
of this notice and the accompanying documents will be placed on the Company’s website 
www.jaschindustries.com and will also be available on the website of Alankit at www.alankit.com, and 
websites of the Stock Exchange, i.e., BSE Limited at www.bseindia.com. The Company is required to 
furnish a copy of the Scheme free of charge on all working days, from the registered office of the Company 
between 10:00 a.m. to 4:00 p.m. or within one day of any requisition of the Scheme being made by any 
equity shareholder, to the Company by e-mail at skverma@jasch.biz. A recorded transcript of the meeting 
shall also be made available on the website of the Company as soon as possible. 
 
Atleast One independent director of the Company and the auditor (or his authorized representative who is 
qualified to be an auditor) of the Company shall be attending the Meeting through VC/OAVM. 
 
TAKE FURTHER NOTICE that the Hon’ble Tribunal has appointed Mr. Sidharth Chopra, Advocate, 
and, Mr. Yuvraj Singh, Advocate, as the Chairperson and Alternate Chairperson respectively of the 
Meeting, including for any adjournment(s) thereof. Further, the Tribunal has appointed Ms. Shweta Arora, 
Practising Company Secretary to be the Scrutinizer for the Meeting, including for any adjournment(s) 
thereof. 
 
The results of the Meeting shall be announced within forty eight hours of the conclusion of the Meeting 
upon receipt of Scrutinizer’s report and the same shall be displayed on the website of the Company 
(www.jaschindustries.com) and on the website of CDSL (evoting.cdslindia.com),being the agency 
appointed by the Company to provide the voting facility to the shareholders, as aforesaid, besides being 
communicated to BSE Limited. Further, as per the order dated February 24, 2022, Chairperson will submit 
its report within 2 weeks from the closing of the e-voting and/or postal ballot. 
 
The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent approval of the Hon’ble 
Tribunal and such other approvals, permissions, and sanctions of regulatory or other authorities, as may be 
necessary. 
 
In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013 read with the SEBI 
Circulars, the Scheme shall be considered approved by the Equity Shareholders only if the Scheme is 
approved by majority in number representing three-fourths in value of the members, who voted through e-
voting during the Meeting or by remote e-voting. 
 
Dated this April 04, 2022 
Place: New Delhi 
 
For JASCH INDUSTRIES LIMITED 
 
 
Sd/-  
Sidharth Chopra, Advocate  
Chairperson appointed for the Meeting 
 
 
  

http://www.jaschindustries.com/
http://www.alankit.com/
http://www.bseindia.com/
http://www.jaschindustries.com/
http://www.alankit.com/
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Notes:  
 

PART A: GENERAL INSTRUCTIONS 
 
1. The e-voting period will begin at 10:00 hours on May 07, 2022 and will end at 17:00 hours on May 

09, 2022. During this period Shareholders of the Company (hereinafter referred to as “You” or 
“Your”), holding shares either in physical form or in dematerialized form, as on the cut-off date of 
April 29, 2022 may cast your vote electronically. The e-voting module shall be disabled by CDSL for 
voting thereafter. Once you have voted electronically, you would not be entitled to change the same. 
 

2. Your voting rights shall be in proportion to your shares in the paid up equity share capital of the 
Company as on the cut-off date mentioned above. 

 
3. Ms. Shweta Arora, Company Secretaries, has been appointed by the  Hon’ble  NCLT as the Scrutinizer 

to scrutinize the e - voting process in a fair and transparent manner. 
 
4. The Scrutinizer shall within a period not exceeding forty eight hours from the conclusion of the e-

voting period unblock the votes  and make a Scrutinizer's Report of the votes cast in favor or against, if 
any, forthwith to the Chairman of the Meeting. 

 
5. The result of Resolutions taken up at the Meeting will be declared within forty eight hours of the 

Meeting. Immediately after declaration, the result, along with the Scrutinizer's Report, shall be 
placed on the Company's website www.jaschindustries.com and also on the website of BSE. 
 

6. Members facing any technical issue during login can contact NSDL helpdesk by sending a request 
at evoting@nsdl.co.in or call at toll free nos.: 1800 1020 990 / 1800 22 44 30. Members facing any 
technical issue during login can contact CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 022-23058542-43. 

 
PART B : PROCEDURE FOR VOTING THROUGH ELECTRONIC MEANS 
(REMOTE e-VOTING) 

 
You can log in to the e-voting platform through the websites of either of CDSL, NSDL or your DP.  
 

 I. Procedure to login through website of National Securities Depository Limited (“NSDL”) 
A. Users already registered for IDeAS e-Services facility of NSDL may follow the following procedure: 
1. Type in the browser/Click on the following e-Services link: https://eservices.nsdl.com 
2. Under Section 'IDeAS', click on the button “Beneficial Owner”. 
3. A new page will open. Enter your User ID and Password for accessing IDeAS. 
4. On successful authentication, you will enter your IDeAS service page. On the left-side panel, under 

“Value Added Services” click on 
 “Access to e-Voting” 
5. Under E-voting, click on “Active E-voting Cycles” option. 
6. You will see Company Name: “Jasch Industries Limited” on the next screen. Click on the e-Voting 

link available against Jasch Industries Limited or select e-Voting service provider “Central Depository 
Services Ltd” (CDSL) and you will be re-directed to the e-Voting page of CDSL to cast your vote without 
any further authentication. 

B  Users not registered for IDeAS e-Services facility of NSDL may follow the following procedure: 
1 . To register, type in the browser/Click on the following e-Services link: https://eservices.nsdl.com 
2 . Select option “Register Online for IDeAS” available on the left-hand side of the page. 
3 . Proceed to complete registration using your DP ID, Client ID,Mobile Number etc. 
4 . After successful registration, please follow steps given under Sr. No. 4 to 6 of Section IA above to cast your 

vote. 
 

You  may also directly access the e-Voting module of NSDL as per the following procedure: 
(a) Type in the browser Click on the following link: https://www.evoting.nsdl.com/ 
(b) Click on the button “Login” available under “Shareholder/Member” section. 
(c) On the login page, enter User ID (that is, 16-character demat account number held with NSDL, 

starting with IN), Login Type, that is, through typing Password (in case you are registered on 
NSDL's e-voting platform)/ through generation of OTP (in case your mobile/e-mail address 
is registered in your demat account) and Verification Code as shown on the screen. 

(d) On successful authentication, you will enter the e-voting module of NSDL. Click on “Active 
E-voting Cycles / VC orOAVMs” option under E-voting. You will see Company Name: “Jasch 
Industries Limited” on the next screen. Click on the e-Voting link available against Jasch 
Industries Limited or select e-Voting service provider “Central Depository Services (India) 
Ltd” (CDSL) and you will be re-directed to the e-Voting page of CDSL to cast your vote without 
any further authentication. 

http://www.jaschindustries.com/
mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
http://www.evoting.nsdl.com/
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II. Procedure to login through website of Central Depository Services (India) Limited (“CDSL”) 

 
A. Users already registered for Easi/ Easiest facility of CDSL may follow the following procedure: 
1. Type in the browser/Click on any of the following links: 

https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com and under Quick Login 
option, click on New System Myeasi/Login to My Easi option (best operational in Internet 
Explorer 10 or above and Mozilla Firefox). 

2. Enter your User ID and Password for accessing Easi/Easiest 
3. You will see Company Name: “Jasch Industries Limited”on the next screen. Click on the e-

Voting link available against Jasch Industries Limited or select e-Voting service provider 
“Central Depository Services (India) Ltd” (CDSL) and you will be re-directed to the e-Voting 
page of CDSL to cast your vote without any further authentication. 
 

B. Users not registered for Easi/Easiest facility of CDSL may follow the following procedure: 
1. To register, type in the browser/Click on the following link: 

https://web.cdslindia.com/myeasi/Registration/EasiRegistration. 
2. Proceed to complete registration using your DP ID-ClientID (BO ID), etc. 

3. After successful registration, please follow steps given under Sr. No. 3 of  Section IIA above to 
cast your vote. Users may directly access the e-Voting module of CDSL as per the following 
procedure: 

(a) Type in the browser/Click on the following links: www.cdslindia.com / 
https://www.evotingindia.com 

(b) Provide Demat Account Number and PAN 
(c) System will authenticate user by sending OTP on registered Mobile & E-mail as recorded in the 

Demat Account. 
(d) On successful authentication, you will enter the e-voting module of CDSL. Click on the e-Voting 

link available against Jasch Industries Limited or select e-Voting service provider “Central 
Depository Services (India) Ltd” (CDSL) and you will be re-directed to the e-Voting page of 
CDSL to cast your vote without any further authentication. 

III. Procedure to login through your demat accounts/Website of Depository Participant 
Individual shareholders holding shares of the Company in Demat mode can access e-Voting 
facility provided by the Company using login credentials of their demat accounts (online 
accounts) through their demat accounts / websites of Depository Participants registered with 
NSDL/CDSL. An option for “e-Voting” will be available once they have successfully logged-
in through their respective logins. Click on the option “e-Voting” and they will be redirected to 
e-Voting modules of NSDL/CDSL (as may be applicable). Click on the e-Voting link available 
against Jasch Industries Limited or select e-Voting service provider “Central Depository 
Services (India) Ltd” (CDSL) and you will be re-directed to the e-Voting page of CDSL to cast 
your vote without any further authentication. 
 

If you have not updated your PAN with the Company/Depository Participant please use the first two 
letters of your name and the 8 digits of the sequence number in the PAN field. Sequence Number is given 
in the email sent to you. In case the sequence number is less than 8 digits enter the applicable number of 
0's before the number after the first two characters of the name in CAPITAL letters. For example, if 
your name is Ramesh Kumar with sequence number 1 then enter RA 00000001 in the PAN field. 
 
Members who are unable to retrieve User ID / Password are advised to use “Forgot User ID”/“Forgot 
Password” options available on the websites of Depositories/Depository Participants. 
 
PART C : ATTENDING THE MEETING THROUGH VIDEO CONFERENCING/OTHER 
AUDIO VISUAL MEANS (“VC/OAVM”) 

 
Members will be able to attend the Meeting through VC/OAVM or view the live webcast of the 
Meeting provided by CDSL by using their remote e-voting login credentials and selecting the EVSN 
for Company's the Meeting. 
 
Facility of joining the Meeting through VC / OAVM shall open 30 minutes before the time scheduled 
for the Meeting and will be available for Members on first come first served basis. 
 
Members who would like to express their views or ask questions during the Meeting may register 
themselves as a speaker by sending their request from their registered email address mentioning their 
name, DP ID and Client ID/folio number, PAN, mobile number at skverma@jasch.biz by 17:00 hours  
of May 08, 2022.Those Members who have registered themselves as a speaker will only be allowed to 
express their views/ask questions during the Meeting. The Company reserves the right to restrict the 
number of speakers depending on the availability of time for the Meeting. During the Meeting, the 

http://www.cdslindia.com/
http://www.cdslindia.com/
https://www.evotingindia.com/
mailto:skverma@jasch.biz
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Chairman may also, at his discretion, make available a chat window for a limited period, to enable you 
to express views/ask questions. 
 

  PART D : REMOTE e-VOTING ON THE DAY OF MEETING 
 

The procedure for remote e-voting on the day of the Meeting is same as contained above in these 
instructions except that : 

 
1. Only those shareholders, who have electronically registered their presence at the Meeting through 

VC/OAVM facility and have not cast their vote on the Resolutions through remote e-Voting during 
the period mentioned in Part A of these instructions (and are otherwise not barred from doing so), shall 
be eligible to vote through remote e-voting system available during the Meeting. 
 

2. Shareholders who have already voted through remote e-Voting during the period mentioned in Part 
A of these instructions, will be eligible to attend the Meeting through VC/OAVM. However, they 
will not be eligible to vote again at the Meeting. 
 

Other information 
 
SEBI has mandated the submission of Permanent Account Number (PAN) by every participant in the 
securities market. Equity shareholders holding shares in electronic form are requested to submit their PAN 
to their DPs, and those holding shares in physical form are requested to submit their PAN to the Company’s 
Registrar and Transfer Agent, Alankit Assignments Limited, (Unit : Jasch) 4E/2 Jhandewalan Extension 
New Delhi -110 055 at ramp@alankit.com.  

mailto:evoting@alankit.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL  
NEW DELHI BENCH 

(COMPANY APPLICATION NO. C.A. (CAA) 13/ND/2022) 
 

IN THE MATTER OF COMPANIES ACT, 2013 
AND 

IN THE MATTER OF SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF THE 
COMPANIES ACT, 2013 AND COMPANIES (COMPROMISES, ARRANGEMENTS AND 

AMALGAMATIONS) RULES, 2016 
 

AND 
 

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN 
 
JASCH INDUSTRIES LIMITED, a Public Listed 
Company incorporated under the provisions of the 
Companies Act, 1956 on December 11, 1985 bearing 
corporate identification number of 
L24302DL1985PLC383771 having its registered office 
at 502, Block-C, NDM-2 Netaji Subhash Place, 
Pitampura, New Delhi -110 034. 

            ………. Demerged Company/Applicant Company 1/ JIL 
 
JASCH GAUGING TECHNOLOGIES LIMITED, 
a Public Unlisted Company incorporated under the 
provisions of the Companies Act, 2013 on 25th May 
2021 bearing corporate identification number of 
U33111DL2021PLC381513 having its registered office 
at situated at 502, Block-C, NDM-2 Netaji Subhash 
Place, Pitampura, New Delhi -110 034  

……………. Resulting Company/Applicant Company 2/ JGTL 
……………Applicant Companies 

 
AND 

 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232 (1) AND (2) AND 102 OF THE 
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 (“EXPLANATORY 
STATEMENT”) 
 
1. MEETING OF EQUITY SHAREHOLDERS OF THE COMPANY 

 
This is an Explanatory Statement accompanying the Notice convening the meeting of the Equity 
Shareholders of Jasch Industries Limited (“Company”) for the purpose of their consideration and if thought 
fit, approving, with or without modification(s), the proposed Scheme of Arrangement (“Scheme”) of Jasch 
Industries Limited (“Demerged Company” or “Applicant Company 1”) and Jasch Gauging Technologies 
Limited (“Resulting Company” or “Applicant Company 2”) and their respective shareholders and creditors 
under Sections 230-232 of the Companies Act, 2013 (hereinafter referred to as the “Act”), and other 
applicable provisions of the Act, read with the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 (“CAA Rules”), whereby and whereunder it is proposed to Demerge the 
Demerged undertaking of the Demerged Company into Resulting Company, in the manner and on the terms 
and conditions stated in the said Scheme. A copy of the Scheme, which has been, inter alios, approved by 
the Audit Committee, Committee of Independent Directors, and the Board of Directors of the Company at 
their respective meetings, held on July 24, 2021, is enclosed as Annexure 1. 
 
Capital terms not defined herein and used in the Notice and this Explanatory Statement shall have the 
meaning as ascribed to them in the Scheme. 
 
2. DATE, TIME, AND VENUE OF MEETING  

 
Pursuant to an order dated 24th February, 2022 read with order dated 25th March, 2022 and 01st April, 2022 
(“Order”), passed by the Hon’ble National Company Law Tribunal, New Delhi Bench (“Tribunal” or 
“NCLT”) in Company Application No. C.A.(CAA)13/ND/2022 , a meeting of the Equity Shareholders of 
the Company (“Meeting”) will be held for the purpose of considering and if thought fit, approving, with 
or without modification(s), the said Scheme through Video Conference (“VC”)/Other Audio-Visual Means 
(“OAVM”) (hereinafter referred to as “VC/OAVM”) on Tuesday, 10th May, 2022 at 11.00 A.M (IST). 
  
3. PARTICULARS OF THE COMPANIES WHO ARE PARTIES TO THE SCHEME  

 
A. Jasch Industries Limited ("Demerged Company”) is a public listed company incorporated under the 

provisions of the Companies Act, 1956 on 11th December 1985 in the name of “Jasch Polymers Ltd” 
bearing corporate identification number of L24302DL1985PLC383771. Subsequently, its name was 
changed to its present name with effect from 07th September 1993.The Permanent Account Number is 
AAACJ0766B. Except as stated above, there has been no change in the name of Demerged Company 
during the last 5 years.  

 
The registered office of the Demerged Company is situated at 502, Block-C, NDM-2, Netaji Subhash 
Place, Pitampura, Delhi - 110 034. The email address of Demerged Company is skverma@jasch.biz. 
The registered office of the Demerged Company was shifted from State of Haryana to the Delhi vide 
order of Regional Director dated December 24, 2020. The Company has received the certificate dated 
16th July 2021 from Registrar of Companies, Delhi. 
 
Equity shares of Demerged Company are listed on BSE Limited (“BSE”). Demerged Company is 
engaged in manufacturing and dealing of polyurethane, resin polyester, PU/PVC coated fabrics, 
technical textiles and Industrial Gauges.  
 
There has been no change in the objects of the Demerged Company during the last 5 years. The Main 
Objects of Demerged Company as set out in its Memorandum of Association are, inter alia, as follows: 

 
1. To manufacture, purchase, sell, import, export, manipulate, treat process and otherwise deal in 

all types of polyuretherane, resins, synthetic resins, polyols, polyster, PVC cotton fabrics, 
plastiks, emulsions and formulations thereof including all kinds of resins for surface coating 
and allied industries, adhesives, mouldings, insulations, textiles, all types of synthetic 
leathercloth, plastic foam and sheets, footwear material, packaging materials, all types of 
synthetic rubber and elastomers, latices and formulations thereof and all kinds of rubber 
products. 
 

2. To carry on business as manufacturers of and dealers in all kinds of equipments, machineries 
and accessories required to manufacture and process PU/PVC coated cotton fabrics synthetic 
fabrics resins and plastiks, synthetic rubber and other products. 

 
3. To manufacture, purchase, sell, import, export, treat , manipulate and otherwise deal in all kinds 

of chemicals, insecticides, fumigants, weedicides, pesticides, coloring materials, pigments and 
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cakes, painst, surface coatings, enamels, varnishes, laquers, dyes, perfumes and flavouring 
chemicals, rubber chemicals, photographic chemicals, plastic and resinous materials, 
elastomers, gums, glues and other adhesive compositions, surface active agents, tanning agents, 
coatings, oils, softners, synthetic fibres and all types of drugs and chemicals , and by-products 
thereof. 

 
i) The Authorized, Issued, Subscribed and Paid-up Share Capital of the Demerged Company as 

on December 31, 2021 is as under: 
 
Particulars Amount (INR) 
Authorized Share Capital  
1,40,00,000 Equity Shares of INR 10/- each 14,00,00,000 
Total 14,00,00,000 
Issued, Subscribed and Paid-Up Share Capital  
1,13,30,000 Equity Shares of INR 10/- each 11,33,00,000 
Total 11,33,00,000 
 

Subsequent to December 31, 2021, there has been no change in the authorised, issued, subscribed and 
paid-up share capital of Demerged Company. 

 
ii) The shareholding pattern of the Demerged Company as on December 31, 2021 is as under: 

 
 

Category of shareholder No. of fully paid-up 
equity shares held % Shareholding 

 
A. Promoter and Promoter Group    

A1) Indian    

Individuals 46,27,280 40.84  

Bodies Corporate Nil Nil  
Sub Total A1 46,27,280 40.80  

A2) Foreign    

Individuals 19,03,410 16.80  
Sub Total A2 19,03,410 16.80  
Total Shareholding of Promoter and Promoter 
Group A=A1+A2 65,30,690 57.64  

B. Public Shareholding    

B1) Institutions    

Foreign Portfolio Investors Nil Nil  

Insurance Companies Nil Nil  

Sub Total B1 Nil Nil  
B2) Central Government/ State 
Government(s)/ President of India Nil Nil  

B3) Non-Institutions    

Individual share capital upto Rs. 2 Lacs 29,31,985 25.88  

Individual share capital in excess of Rs. 2 Lacs 7,15,827 6.32  

Any Other (specify)    

Bodies Corporate 2,66,187 2.35  

Non-Resident Indian (NRI) 57,728 0.51  

Clearing Members 10,868 0.10  

HUF 1,27,029 1.12  

IEPF 6,89,686 6.09  

Sub Total B3 47,99,310 42.36  

Total Public Shareholding [B=B1+B2+B3] 47,99,310 42.36  

C. Non Promoter Non Public Nil Nil  

C1) Custodian/DR Holder Nil Nil  

C2) Employee Benefit Trust Nil Nil  

Sub Total C2 Nil Nil  
Total Non Promoter Non Public Shareholding 
[C= C1+C2] Nil Nil  

Total Shareholding [A+B+C] 1,13,30,000 100.00  
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Upon the Scheme coming into effect on the Effective Date and immediately after issuance of the 
equity shares of the Resulting Company to the equity shareholders of the Demerged Company, the 
issued, subscribed and paid-up share capital of the Demerged Company shall stand reduced from Rs. 
11,33,00,000/- (divided into 1,13,30,000 equity shares of Rs. 10/- each) to Rs. 6,79,80,000 (divided 
into 67,98,000 Equity Shares of Rs. 10/- each) by cancelling 45,32,000 Equity Shares of face value 
Rs. 10 each aggregating to share capital of Rs. 4,53,20,000 held by the shareholders of the Demerged 
Company comprising 40% (Forty percent) of the total issued and paid-up equity share capital of the 
Demerged Company as on the Effective Date shall stand cancelled without any further act or deed 
on the part of the Demerged Company. 
 
Please refer to Annexure 13 for details regarding the shareholding pattern of the Demerged Company 
before the Scheme becomes effective.  
 

iii) As on date, the List of Directors of the Demerged Company is as under: 
 

S. No Name DIN Residential/ Reg. Office Address 

1 Jai Kishan Garg 00596709 202-203, Sector-14, Sonipat – 131001, 
Haryana, India 

2 Navneet Garg 00176350 202-203, Sector-14, Sonipat – 131001, 
Haryana, India 

3 Ramnik Garg 00188843 202-203, Sector-14, Sonipat – 131001, 
Haryana, India 

4 Manish Garg 00188959 202-203, Sector-14, Sonipat – 131001, 
Haryana, India 

5. Kuldeep Kumar 
Singal 00912133 AE 112, Shalimar Bagh, Delhi – 110048, India 

6. Krishan Lall 
Khetarpaul 01268756 D-3/3564, 1st Floor, Vasant Kunj, New Delhi – 

110070, India 

7. Naresh Kumar 06884903 702 Cyberport Tower, Omaxe City, Sector-8, 
Sonipat – 131001, Haryana, India 

8. Neetu 07039867 H. No. 1697, HBC, Sector – 14, Sonipat – 
131001` 

 
iv) As on date, the List of Promoters of the Demerged Company is as under: 

 
S. No. Name of Promoter Address 

1. Jai Kishan Garg 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

2. Kamlesh Garg 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

3. Ramnik Garg 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

4. Navneet Garg 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

5. Shivani Garg 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

6. Gunjan Garg 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

7. Rushil Garg 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

8. Archana Singhal 41BP, West Block, Shalimar Bagh, New Delhi 
110058 

9. Umesh Kumar Gupta B-1/11, Sector 15, Rohini, Delhi 110089 

10. Ramnik Garg & Sons HUF 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

11. J K Garg & Sons HUF 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

12. Manish Garg 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 

13. Ritu Garg 202-203, Sector-14, Sonipat – 131001, Haryana, 
India 
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B. Jasch Gauging Technologies Limited (“Resulting Company”) is a public unlisted company 

incorporated under the provisions of the Companies Act, 2013 on 25th May 2021 bearing corporate 
identification number of U33111DL2021PLC381513. The Permanent Account Number of Resulting 
Company is AAFCJ2071C. There has been no change in the name of the Resulting Company since 
incorporation. 
 
The registered office of Resulting Company is situated at 502, Block-C, NDM-2, Netaji Subhash Place, 
Pitampura, Delhi - 110 034. There has been no change in the Registered Office of the Company since 
incorporation. The email address of Resulting Company is admin@jaschindia.com.  
 
Equity shares of Resulting Company are unlisted. The Resulting Company has been recently 
incorporated and is currently not carrying any operations. 
 
There has been no change in the objects of the Resulting Company since incorporation. The Main 
Objects of Resulting Company as set out in its Memorandum of Association are, inter alia, as follows: 
 

1.To carry on in India or elsewhere the business as designers, researchers, developers, manufacturers, 
buyers, assemblers, modifiers, installers, re-conditioners, providers of technical know-how and/or 
licenses and/or consultancy, sellers, hirers, sub-lessors, market makers, dismantlers, repairers, 
operators, exporters, importers, distributors or otherwise to deal in the following: 
 
a) apparatus based on the use of X-rays or of alpha, beta or gamma radiations, whether for industrial, 
medical, surgical, dental or veterinary uses or otherwise, including parameter control/measurement 
apparatus, radiography or radiotherapy apparatus, x-ray tubes and other radiation generators, high 
tension generators, control panels and desks, screens, examination or treatment tables, chairs and the 
like and parts thereof. 
 
b) apparatus based on the use of X-rays or of alpha, beta or gamma radiations, used for special 
operations like (but not restricted to) production control, quality control, parameter control, plant 
automation and improvement of production lines or for general operations like (but not restricted to) 
measurement, display units and testing, and whether operated by human, or using electrical, magnetic, 
electromagnetic, chemical, electrochemical, photochemical, solar, tidal wind, nuclear, thermal, 
thermonuclear or other forms of energy or input and their parts, products, assemblies, components, 
gadgets, circuits, micro circuits and to do all incidental acts and things necessary for the attainment of 
the above said objects. 
 

i) The Authorized, Issued, Subscribed and Paid-up Share Capital of the Resulting Company as 
on December 31, 2021 is as under: 

 
Particulars Amount (INR) 
Authorised Share Capital  
40,00,000 Equity Shares of INR 10/- each 4,00,00,000 
Total 4,00,00,000 
Issued, Subscribed and Paid-Up Share Capital  
50,000 Equity Shares of INR 10/- each 5,00,000 
Total 5,00,000 
 

Subsequent to December 30, 2021, there has been no change in the authorised, issued, subscribed and 
paid-up share capital of Resulting Company. 
 

ii) The shareholding pattern of the Resulting Company as on December 31, 2021 is as under: 
 

 

 
Upon Scheme coming into effect, the authorized Share Capital of Resulting Company of Rs. 
4,00,00,000 (Rupees Four Crore) divided into 40,00,000 (Forty Lakh) equity shares having face value 
of Rs. 10 (Rupees Ten) each, in terms of Clause V of its Memorandum of Association shall stand 
enhanced to Rs. 5,00,00,000 (Rupees Five Crore) divided into 50,00,000 (Fifty Lakh) equity shares 
having face value of Rs. 10 (Ten) each. The shares of Resulting Company will be listed on BSE after 
the Scheme becomes effective.  

Category of shareholder No. of fully paid-up 
equity shares held % Shareholding 

 
A. Promoter and Promoter Group 50,000 100.00  

B. Public Shareholding - -  

C. Non Promoter Non Public - -  

Total Shareholding [A+B+C] 50,000 100.00  



16 
 

 
Please refer to Annexure 14 for details regarding the pre-scheme shareholding pattern of the Resulting 
Company before the Scheme becomes effective.  

 
iii) As on date, the list of directors of the Resulting Company is as under:  

 
S. No Name DIN Residential/ Reg. Office Address 

1 Ramnik Garg 00188843 H. No. 202-203, Opp. Janki Dass Kapoor 
Public School, Sector 14, Sonipat, Haryana-
131001 

2 Manish Garg 00188959 202-203, Sector 14, Sonipat, Haryana 
3 Jai Kishan Garg 00596709 H. No. 202-203, Opp. Janki Dass Kapoor 

Public School, Sector 14, Sonipat, Haryana-
131001 

 
iv) As on date, the list of promoters of the Resulting Company is as under: 

 
S. No. Name of Promoter Address 

1. Jasch Industries Limited 502, Block-C, NDM-2, Netaji Subhash Place, 
Pitampura, Delhi - 110 034 

 
4. RELATIONSHIP SUBSISTING BETWEEN COMPANIES WHO ARE PARTIES TO THE 

SCHEME  
 

Resulting Company is the wholly owned subsidiary of Demerged Company. 
 
5. RATIONALE FOR THE SCHEME  

 
The Demerged Company currently has the following business undertakings:] 
 
• To manufacture, sell, import, export, manipulate, treat process and deal in all types of 

polyurathane resin polyster and PU/PVC coated fabrics and technical textiles. 
 

• To manufacture industrial gauges and equipments for online measurement of coating and basis 
weight of various products including PU/PVC coated fabrics. 

 
The Demerged Company would demerge its ‘Industrial Gauges and Equipment’s’ undertaking 
(hereinafter referred to as the ‘Demerged Undertaking’) to the Resulting Company and it would 
continue to run and operate the remaining business (hereinafter referred to as the ‘Remaining 
Undertaking’). The underlying business rationale and objectives are as follows: 

 
1. Demerged Undertaking and the Remaining Undertaking have their own set of strengths and 

dynamics in the form of nature of risks, competition, challenges, opportunities and business 
methods, leading to different growth potentials. Hence, segregation of the undertakings would 
enable a focused management to explore the potential business opportunities effectively and 
efficiently;  
 

2. The demerger would result in achieving efficiency in operational processes by designing and 
implementing independent strategies specifically designed for the three businesses and in 
optimizing profitability. This would in turn enhance the shareholders’ wealth. 
 

3. Targeting and attracting new investors with specific focus and expertise in the separate businesses, 
thereby providing the necessary funding impetus to the long-term growth strategy of the two 
businesses; 
 

4. The demerger will help in growth of Demerged Company and Resulting Company by providing 
scope of independent collaboration and expansion. 
 

5. Consequent to the demerger of the Demerged Undertaking, the issued, subscribed and paid-up 
equity share capital of the Demerged Company will also be reorganized by way of reduction of 
such proportion of the paid up equity share capital of the Demerged Company which has been 
issued as fully paid up equity shares in the Resulting Company as on the Record Date in terms of 
Clause 16.1 of this Scheme. The reorganization and consequent reduction of the paid-up share 
capital of the Demerged Company will result in improved financial ratios. 

 
6. Pursuant to the Scheme, the equity shares issued by the Resulting Company would be listed on 

the Stock Exchange. Therefore, the existing shareholders of the Demerged Company would hold 
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the shares of two listed entities after the Scheme becoming effective. Such shareholders would 
then be able to choose whether they want to remain invested in either or both the businesses / 
operations of the Demerged Company, giving them flexibility in managing their investment in 
the two businesses having differential dynamics. 

 
The Board of Directors of the Demerged Company and the Resulting Company believe that the 
Scheme is in the best interests of the respective entities and their respective stakeholders including its 
minority shareholders for the reasons aforesaid. 

 
6. SALIENT FEATURES OF THE SCHEME  

 
The salient features of the Scheme are, inter alia, as follows: -  

 
a) "Appointed Date" means opening of business hours on April 01, 2021, or such other date as 

may be directed / allowed by the Competent Authority; 
 

b) “Effective Date” means the date on which the last of the conditions mentioned in Clause 22.2 of 
the Scheme is fulfilled and the Scheme is made effective with effect from the Appointed Date. 
Any references in this Scheme to the “date of coming into effect of this Scheme” or 
“Effectiveness of the Scheme” or “Scheme taking effect” shall mean the Effective Date; 
 

c) The Scheme is and shall be conditional upon and subject to: 
 

a. The Scheme being approved by the respective requisite majorities in value of such class of person 
including members and / or Creditors, of the Demerged Company and the Resulting Company 
and requisite Order or Orders being obtained. 

 
b. receipt of no-objection letter by the Demerged Company from the Stock Exchange and SEBI in 

accordance with the SEBI Circular and LODR Regulations in respect of the Scheme (prior to 
filing the Scheme with the NCLT), which shall be in form and substance acceptable to the 
Demerged Company, acting reasonably and in good faith; The sanctions of the Hon’ble NCLT 
being obtained, under Sections 230 to 232 and Section 66 of the Act and other applicable 
provisions, if any, of the Act in favour of Demerged Company and Resulting Company and 
certified true copies of the Order sanctioning the Scheme passed by the Hon’ble NCLT under 
Section 232 being filed with the Registrar of Companies and all other sanctions and approvals as 
may be required by law in respect of this Scheme being obtained. 

 
c. Certified copies of the orders of the Court sanctioning this Scheme being filed with the RoC by 

the respective companies. 
 
d. The receipt of other requisite governmental or regulatory approvals and consents if any, in 

respect to the implementation of the Scheme. 
 
e. In the event of this Scheme failing to take effect finally, this Scheme become null and void and in 

that event no rights and liabilities whatsoever shall accrue to or be incurred inter se by the parties 
or their shareholders or creditors or employees or any other person. In such case each Company 
shall bear its own cost or as may be mutually agreed. 

 
d) In the event of any of the said sanctions and approvals referred to in the preceding clauses not 

being obtained and / or the Scheme not being sanctioned by the Hon’ble NCLT or such other 
competent authority within such further period or periods as may be agreed upon between the 
Demerged Company and Resulting Company through their respective Board of Directors (and 
which the Board of Directors of the Companies are hereby empowered and authorized to agree to 
and extend the Scheme from time to time without any limitation) this Scheme shall stand revoked, 
cancelled and be of no effect, save and except in respect of any act or deed done prior thereto as is 
contemplated hereunder or as to any rights and / or liabilities which might have arisen or accrued 
pursuant thereto and which shall be governed and be preserved or worked out as is specifically 
provided in the Scheme or as may otherwise arise in law. Each party shall bear and pay its 
respective costs, charges and expenses for and or in connection with the Scheme. 
 

e) The respective boards of directors of the Demerged Company and the Resulting Company or 
committees thereof have determined the share entitlement ratio such that: 

 
“For every 5 (Five) equity shares of face value Rs. 10 (Rupees ten only) each held in the Demerged 
Company as on the Record Date, the equity shareholders of the Demerged Company shall be issued 
2 (Two) equity shares of face value Rs. 10 (Rupees Ten only) each as fully paid-up in the Resulting 
Company. Accordingly, a total of 45,32,000 (Forty-Five Lakh Thirty Two Thousand) new equity 
shares of face value Rs. 10 (Rupees Ten only) each will be issued by the Resulting Company.” 
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The Resulting Company shall, without any further act, instrument or deed, issue and allot to every 
equity shareholder of the Demerged Company as on the Record Date, the requisite number of equity 
shares in the Resulting Company.  
 

f)  Consequent to the demerger of the Demerged Undertaking, the issued, subscribed and paid-up 
equity share capital of the Demerged Company would be reorganised by way of reduction and 
cancellation of the paid up equity share capital of the Demerged Company to the extent of allotment 
of shares by the Resulting Company to the shareholders of the Demerged Company. Accordingly:  
“The existing issued, subscribed and paid-up Equity share capital of the Demerged Company shall 
be reduced from Rs. 11,33,00,000 divided into 1,13,30,000 Equity Shares of Rs. 10 (Rupees Ten 
only) each fully paid up to Rs. 6,79,80,000 divided into 67,98,000 Equity Shares of Rs. 10 (Rupees 
Ten only) each and that such reduction be affected by cancellation of 45,32,000 Equity Shares of 
Rs. 10 each amounting to Rs. 4,53,20,000, which is equivalent to the extent of allotment of shares 
by the Resulting Company to the shareholders of the Demerged Company. 
 
Accordingly, an Equity share holder holding 5 (Five) Equity shares of Rs. 10 each in the Demerged 
Company, then post reduction, will continue to hold 3 (Three) Equity shares of face value Rs. 10 
each and the remaining shares will be extinguished. The face value of Equity share will remain at 
Rs. 10 only.” 
 
The Reduction of capital of the Demerged Company will be on proportionate basis and all the pre-
scheme shareholders will remain as the shareholder of the Demerged Company even after 
effectiveness of the Scheme in the same proportion, except the shareholders who are entitled to 
fractional shares which will be paid in terms of the Scheme. 
 

g) Upon the Scheme coming into effect on the Effective Date and immediately after issuance of the 
equity shares of the Resulting Company to the equity shareholders of the Demerged Company, 
50,000 (fifty thousand) equity shares of the Resulting Company having face value of Rs. 10 (Rupees 
Ten only) each held by the Demerged Company comprising 100% (One Hundred per cent) of the 
total issued and paid-up equity share capital of the Resulting Company as on the Effective Date 
shall stand cancelled. 
 

h) Upon the Scheme coming into effect on the Effective Date and immediately after issuance of the 
equity shares of the Resulting Company to the equity shareholders of the Demerged Company, the 
issued, subscribed and paid-up share capital of the Demerged Company shall stand reduced from 
Rs. 11,33,00,000/- (divided into 1,13,30,000 equity shares of Rs. 10/- each) to Rs. 6,79,80,000 
(divided into 67,98,000 Equity Shares of Rs. 10/- each) by cancelling 45,32,000 Equity Shares of 
face value Rs. 10 each aggregating to share capital of Rs. 4,53,20,000 held by the shareholders of 
the Demerged Company comprising 40% (Forty percent) of the total issued and paid-up equity 
share capital of the Demerged Company as on the Effective Date shall stand cancelled without any 
further act or deed on the part of the Demerged Company.  

 
i)  Upon Scheme coming into effect on the Effective Date, the authorized share capital of Resulting 

Company of Rs. 4,00,00,000 (Rupees Four Crore) divided into 40,00,000 (Forty Lakh) equity 
shares having face value of Rs. 10 (Rupees Ten) each, in terms of Clause V of its Memorandum of 
Association shall stand enhanced to Rs. 5,00,00,000 (Rupees Five Crore) divided into 50,00,000 
(Fifty Lakh) equity shares having face value of Rs. 10 (Ten) each 

 
j) The Demerged Company and the Resulting Company, through their respective Board of Directors 

are empowered and authorized to withdraw this scheme prior to the Effective Date at any time and 
the same shall not be construed as any non-compliance of the Act. 
 

k) All costs, charges, taxes (including the stamp duty, if any, applicable in relation to this scheme), 
levies and all other expense, if any (save as expressly otherwise agreed) including stamp duty and 
registration fee etc. on any deed, documents, instruments or Hon’ble NCLT’s Order arising out of 
and in carrying out and implementing this Scheme and matters incidental to the completion of 
demerger of the said Scheme of Arrangement shall be borne and paid by Resulting Company and 
the Demerged Company, as mutually agreed upon. 
 

l) Stamp Duty, if any applicable, shall be payable in terms of Indian Stamp Act, 1899, as the 
registered office of Demerged Company and Resulting Company is located in New Delhi, by the 
respective company with respect to its obligations. 
 

m) The Resulting Company shall apply to the Stock Exchange for listing and admission to trading, of 
all the equity shares issued under this Scheme, in terms of the provisions of SEBI Circular No. 
CFD/DIL3/CIR/2017/21, dated March 10, 2017, as amended or re-enacted from time to time. 
Further, the Resulting Company and the Demerged Company shall enter into such arrangements, 
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complete such formalities and give such confirmations and / or undertakings to the Stock Exchange 
or any other Appropriate Authority, as may be necessary in accordance with the Applicable Laws 
for the listing of equity shares of the Resulting Company issued in pursuance of this Scheme.  
 

n) The equity shares allotted pursuant to the Scheme shall remain frozen in the depository system till 
listing / trading permission is given by the Stock Exchange. 
 

o) Equity shares of the Resulting Company issued in lieu of locked-in shares equity shares, if any, of 
the Demerged Company, will be subject to the same lock-in requirement for the remaining period, 
as the shares of the Demerged Company. Additional lock-in requirements, if any, in terms of the 
provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21, dated March 10, 2017, as amended or 
re-enacted from time to time shall apply in relation to equity shares issued by the Resulting 
Company in pursuance of this Scheme. 
 

p) Upon Scheme coming into effect on the Effective Date, the authorized share capital of Resulting 
Company of Rs. 4,00,00,000 (Rupees Four Crore) divided into 40,00,000 (Forty Lakh) equity 
shares having face value of Rs. 10 (Rupees Ten) each, in terms of Clause V of its Memorandum of 
Association shall stand enhanced to Rs. 5,00,00,000 (Rupees Five Crore) divided into 50,00,000 
(Fifty Lakh) equity shares having face value of Rs. 10 (Ten) each, without any further act or deed 
by the Resulting Company for purpose of such enhancement of the authorized share capital of the 
Resulting Company 
 

q)  the authorized share capital clause of the Memorandum of Association (Clause V) of the Resulting 
Company shall, without any further act, instrument or deed, be and stand altered, modified and 
amended suitably pursuant to Sections 13, 14, 61 and other applicable provisions of the Act as the 
case may be in the manner set out below and be replaced by the following: 
 
“The authorized share capital of the Company is Rs. 5,00,00,000 (Rupees Five Crore) divided into 
50,00,000 (Fifty Lakh) equity shares having face value of Rs. 10 (Rupees Ten) each.” 
 

r) The Demerged Company and the Resulting Company through their respective Board of Directors 
so nominated in that behalf, may assent to any modification or amendment to this Scheme or to any 
conditions or limitations that the SEBI / Hon’ble NCLT and / or any other authority may deem fit 
to direct or impose or which may otherwise be considered necessary, desirable or proper for 
settling any question or doubt or difficulty that may arise for implementing and / or carrying out 
the Scheme in the best interest of all stake holders. All amendments / modifications pursuant to this 
clause shall be subject to approval of the SEBI / Hon’ble NCLT or any other authorities, as required 
under Applicable Law. 

 
s) Subject to the approval of the SEBI / Hon’ble NCLT, as required, the Demerged Company and the 

Resulting Company through their respective Board of Directors or such other person or persons, 
as their respective Board of Directors may authorize, including any committee or sub-committee 
thereof, are hereby empowered and authorized to assent from time to time to any modifications or 
amendments or conditions or limitations which the SEBI / Hon’ble NCLT or any other Government 
Authority, as required by Applicable Law, may deem fit to impose and to settle all doubts or 
difficulties that may arise for carrying out the Scheme and to do and execute all acts, deeds, matters 
and things as may be necessary for putting the Scheme into effect. 

 
The features set out above being only salient features of the Scheme, the equity shareholders of the 
Company are requested to read the entire Scheme to get themselves fully acquainted with the provisions 
thereof. 
 
7. DETAILS OF APPROVALS / SANCTIONS/ NO-OBJECTIONS, IF ANY, RECEIVED OR 

PENDING FOR THE SCHEME 
 
A. CORPORATE APPROVALS  

 
a) The proposed Scheme was placed before the Audit Committee of Demerged Company at its 

meeting held on July 24, 2021. In accordance with the provisions of SEBI Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended, (“SEBI Circular”) the Audit 
Committee of Demerged Company vide resolution passed on July 24, 2021, recommended the 
Scheme to the Board of Directors of the Demerged Company for their approval by its report inter 
alia on the basis of its evaluation and independent judgment and consideration of the following: 
 

i. Share Entitlement Ratio Report dated July 23, 2021 obtained from Mr. Abhinav Agarwal, 
a registered valuer having registration No. IBBI/RV/06/2019/12564, inter-alia, 
recommending the fair equity share exchange ratios (“Share Entitlement Ratio Report”) 
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ii. Fairness Opinion dated July 23, 2021, issued by Shreni Shares Private Limited, SEBI 
registered Category 1 Merchant Banker on the fair equity share exchange ratios 
recommended in the Share Entitlement Ratio Report (“Fairness Opinion”) 

 
iii. Statutory Auditors’ certificate, issued by Mukesh A Mittal & Co., Statutory Auditor of the 

Demerged Company, confirming the accounting treatment mentioned in the Scheme is in 
compliance with the applicable Ind AS notified under the Companies Act 2013, and other 
generally accepted accounting principles 

 
b) The aforesaid proposed Scheme, the Share Entitlement Ratio Report, the Fairness Opinion and 

Auditor Certificate, amongst others, were also placed before the Committee of Independent 
Directors of the Demerged Company at its meeting held on July 24, 2021. The Committee of 
Independent Directors of the Demerged Company, based on the aforesaid reports and documents, 
was of the opinion that the Scheme is not detrimental to the shareholders of the Demerged 
Company, and by its report, recommended the Scheme to the Board of Directors of the Demerged 
Company for their approval. 
 

c) Based upon the reports submitted by the Audit Committee and the Committee of Independent 
Directors of the Demerged Company recommending the proposed Scheme, the Board of Directors 
of the Demerged Company approved the Scheme at its meeting held on July 24, 2021.  

 
d) The details of the directors who voted in favour of the resolution, who voted against the resolution 

and who did not vote or participate on such resolution are as under: 
 

Name of Director Votes Whether voted in favour/against or did 
not vote or participate in the resolution 

Jai Kishan Garg 00596709 Voted in favour 

Navneet Garg 00176350 Voted in favour 
Ramnik Garg 00188843 Voted in favour 

Manish Garg 00188959 Voted in favour 

Kuldeep Kumar Singal 00912133 Voted in favour 

Krishan Lall Khetarpaul 01268756 Voted in favour 

Naresh Kumar 06884903 Voted in favour 
Neetu 07039867 Voted in favour 

 
e) The aforesaid proposed Scheme along with Share Entitlement Ratio Report, Fairness Opinion and 

Statutory Auditor Certificate issued by Mukesh A Mittal & Co, Statutory Auditor of the Demerged 
Company was placed before the Board Meeting of Resulting Company at its meeting held on July 
24, 2021. The Board of Directors of the Resulting Company approved the Scheme at its meeting 
held on July 24, 2021.  
 

f) The details of the directors who voted in favour of the resolution, who voted against the resolution 
and who did not vote or participate on such resolution are as under: 

 
Name of Director Votes Whether voted in favour/against or did 

not vote or participate in the resolution 
Jai Kishan Garg 00596709 Voted in favour 

Ramnik Garg 00188843 Voted in favour 

Manish Garg 00188959 Voted in favour 
 
A copy of the Scheme, Share Entitlement Ratio Report, Fairness Opinion and copies of Auditor Certificates 
are enclosed as Annexure 1, 3, 4, 15 and 16 respectively. The Share Entitlement Ratio Report, Fairness 
Opinion and Auditor Certificate are also open for inspection at the registered office of the Demerged 
Company. 
 
B. SHAREHOLDERS AND CREDITORS APPROVALS  

 
a) On the Scheme being approved by the requisite majority of the shareholders and creditors of the 

respective companies involved in the Scheme as per the requirement of Section 230 of the Act, 
both the companies will file the joint application with the Hon’ble National Company Law 
Tribunal, New Delhi Bench, as applicable, for sanction of the Scheme. 
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C. REGULATORY APPROVALS  
 

a) The equity shares of the Demerged Company are listed on BSE Limited (“BSE” and/or “Stock 
Exchange”). 

b) BSE was appointed as the Designated Stock Exchange by the Demerged Company for the purpose 
of co-ordinating with SEBI, pursuant to the SEBI Circular. 

c) As required by the SEBI Circular, the Demerged Company has filed its Complaints Report with 
BSE dated September 04, 2021, respectively. Copy of the Complaints Report is enclosed as 
Annexure 5. 

d) The Demerged Company has received an observation letter dated November 03, 2021 from BSE 
wherein the Stock Exchange have granted their no objection to filing the Scheme with the Hon’ble 
Tribunal. The said observation letter issued by the BSE is enclosed as Annexure 6. 

e) Joint application CA(CAA) No. C.A.(CAA)13/ND/2022 was filed by Demerged Company and 
Resulting Company with the Hon’ble National Company Law Tribunal, New Delhi Bench on 22nd 
December, 2021. The Hon’ble Tribunal, New Delhi Bench vide order dated 24th February, 2022 
read with order dated 25th March, 2022 and 01st April, 2022, has directed, inter alia, the convening 
of the Meeting; 

f) Notice under Section 230(5) of the Companies Act, 2013 read with Rule 8 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 will be given to (i) the concerned 
Regional Directors with respect to Demerged Company and Resulting company; (ii) concerned 
Registrar of Companies with respect to Demerged Company and Resulting company; and (iii) 
concerned Income Tax Authorities with respect to Demerged Company and Resulting Company; 
(iv) Official Liquidators (v) Stock Exchange viz BSE and Securities Exchange Board of India with 
respect to Demerged Company, for their representation/approval to the Scheme. 

 
8. EFFECT OF SCHEME ON STAKEHOLDERS 

 
A. Disclosure about the effect of the Scheme on material interests of directors, key managerial personnel, 

and other stakeholders of Demerged Company would be as follows: 
 

Category of Stakeholder Effect of the Scheme on Stakeholders 
Shareholders (including promoter 
and non-promoter shareholders) 
 

a) There is only one class of shareholders, i.e., equity shareholders, 
which includes the promoter as well as non-promoter 
shareholders of the Demerged Company. 
 

b) On demerger, the Resulting Company will issue and allot equity 
shares to each member of the Demerged Company, whose name 
is recorded in the register of members on the Record Date, as 
per the above mentioned share entitlement ratio. 

 
c) The equity shares so issued and allotted as provided above shall 

be subject to the provisions of the Memorandum and Articles of 
Association of the Resulting Company and shall rank pari-passu 
in all respects with the equity shares of the Resulting Company 
after the Effective Date (as defined in the Scheme) including in 
respect of dividend, if any, that may be declared by the 
Demerged Company on or after the Effective Date. 

 
d) There would be a reduction in the shareholding of the promoter 

or non-promoter shareholders of the Demerged Company as per 
the ratio mentioned above. 

 
e) In terms of the Scheme, consequent upon demerger, on the 

Record Date, the set of shareholders and their holding 
proportion being proposed in the Resulting Company, is 
identical to that of the Demerged Company, and thus, the 
overall economic interest of equity shareholders of the 
Demerged Company shall remain the same.  

 
f) There will be a change in the shareholding pattern of the 

Demerged Company, as per the Scheme, in accordance with the 
fair equity share exchange ratio. Indicative post Scheme 
shareholding pattern of the Demerged Company is set out in 
Annexure 13. 

Employees All officers and employees of the Demerged Company, engaged in 
the Demerged Undertaking, as identified by the Demerged Company 
and in employment on the Effective Date, shall become the officers 
and employees of the Resulting Company on such date as if they were 
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in continuous service without any break or interruption in service and 
on same terms and conditions as to remuneration, subsisting with 
reference to the Demerged Company, as on the said date. All funds 
and benefits accumulated in respect of the above officers and 
employees shall also be transferred to the Resulting Company. 

Directors and Key Managerial 
Personnel 
 

a) Upon the Scheme becoming effective, all the directors and key 
managerial personnel of the Demerged Company will continue 
as directors and key managerial personnel of the Demerged 
Company and would in no way be affected by the Scheme. 

b) None of the Directors (as defined under the Act) and Key 
Managerial Personnel (as defined under the Act) of the 
Demerged Company and their respective relatives (as defined 
under the Act) have any interests, financial or otherwise in the 
Scheme except to the extent of the equity shares held by them 
in Demerged Company and Resulting Company, if any. The 
effect of the Scheme on such shareholding(s) is in no way 
different from the effect of the Scheme on the shareholding of 
other the shareholders of these companies. The details of 
shareholding of Directors and KMPs of Demerged Company 
and their relatives as on December 31, 2021 are enclosed below 
this table. 

Creditors Under the Scheme, there is no arrangement or compromise offered 
to the creditors (secured and unsecured) of the Demerged Company. 
Liabilities of any of the creditors of the Demerged Company would 
neither be reduced nor be extinguished in pursuance of the Scheme. 

Debenture Holders and 
Debenture Trustees 

Not applicable, as Demerged Company does not have any debenture 
holders. Therefore, the effect of the Scheme on any such debenture 
holders or debenture trustees does not arise. 

Depositors and Deposit trustee  Not applicable, as Demerged Company does not have any 
outstanding deposits. Therefore, the effect of the Scheme on any such 
deposit holders or deposit trustees does not arise.  

 
B. Disclosure about the effect of the Scheme on material interests of directors, key managerial  personnel, 

Debenture Holders and other stakeholders of Resulting Company, would be as follows: 
  

Category of Stakeholder Effect of the Scheme on Stakeholders 
Shareholders (including promoter 
and non-promoter shareholders) 
 

a) There is only one class of shareholders. i.e. equity 
shareholders. 

b) The entire equity share capital of the Resulting Company is 
held by the Demerged Company (Promoter) and its 
nominees. The Company does not have any non-promoter 
shareholders. 

c) Upon the Scheme becoming effective, the existing equity 
shares of the Resulting Company, held by the Demerged 
Company along with its nominees shall stand cancelled, 
extinguished and annulled as enshrined in the Scheme. 
Accordingly, the existing shareholders would no longer hold 
any shares in the Company. 

d) On demerger, the Resulting Company will issue and allot 
equity shares to each member of the Demerged Company, 
whose name is recorded in the register of members of the 
Demerged Company on the Record Date, as per the above-
mentioned share entitlement ratio. 

e) In terms of the Scheme, consequent upon demerger, on the 
Record Date, the set of shareholders and their holding 
proportion being proposed in the Resulting Company, is 
identical to that of the Demerged Company, and thus, the 
overall economic interest of equity shareholders of the 
Demerged Company shall remain the same.  

f) There will be a change in the shareholding pattern of the 
Resulting Company, as per the Scheme, in accordance with 
the fair equity share exchange ratio. Indicative post Scheme 
shareholding pattern of the Resulting Company is set out in 
Annexure 14. 

 
Employees a) All employees of the Demerged Company substantially 

engaged in the operations of the “Demerged Undertaking” 
and those employees that are determined by the Board of 
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Directors of the Demerged Company to be substantially 
engaged in or in relation to the Demerged Undertaking on 
the date immediately preceding the Effective Date shall 
become employees of the Resulting Company. 
 

Directors and Key Managerial 
Personnel 
 

The Directors of the respective Companies may be deemed to be 
interested in the Scheme only to the extent of their respective 
shareholding in the respective Companies.  
 

a) There shall be no material effect on Scheme on any of the 
Key Managerial Personnel of the Companies. 

Creditors The Resulting Company does not have any secured creditors.  It has 
only one unsecured creditor i.e. Jasch Industries Ltd (the demerged 
company) which has given a no objection.   

Debenture Holders and 
Debenture Trustees 

Not applicable, as Resulting Company does not have any debenture 
holders. Therefore, the effect of the Scheme on any such debenture 
holders or debenture trustees does not arise. 

Depositors and Deposit trustee  Not applicable, as Resulting Company does not have any outstanding 
deposits. Therefore, the effect of the Scheme on any such deposit 
holders or deposit trustees does not arise.  

 
In compliance with the provisions of Section 232(2)(c) of the Act, the respective Board of Directors of the 
Demerged Company and Resulting Company, in their respective meetings, held on July 24, 2021, have 
adopted a report, inter alia, explaining the effect of the Scheme on its shareholders and key managerial 
personnel amongst others. Copy of the Reports adopted by the Board of Directors of the Demerged 
Company and Resulting Company are enclosed as Annexure 7 and 8. 
 
There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The Scheme is 
proposed to the advantage of all concerned, including the said stakeholders.  
 
9. AMOUNTS DUE TO UNSECURED CREDITORS  

 
The aggregate amounts due to Unsecured Creditors of Demerged Company and Resulting Company are as 
follows: -  
 

SI. No. Companies involved 
in the Scheme 

Name of Company As on 
December 31, 

2021 (INR) 

As on March 
31, 2021 

1. Demerged Company Jasch Industries Limited  
36,74,07,329 

 
29,41,92,451 

2. Resulting Company Jasch Gauging Technologies 
Limited 

 
5,44,980 

 
N. A. 

 
10. PRE AND POST CAPITAL STRUCTURE AND SHAREHOLDING PATTERN  

 
Pursuant to SEBI Circular and the SEBI Listing Regulations, the detailed pre scheme and post scheme 
(expected) capital structure and shareholding pattern of the companies involved in the Scheme are 
given herein below. The pre-Scheme capital structure and shareholding pattern of the companies 
involved in the scheme are provided under clauses 3(A) and 3(B) above respectively.  

 
a) Post Scheme Capital Structure of Demerged Company: 

 
Particulars Amount (INR) 
Authorized Share Capital  
1,40,00,000 Equity Shares of INR 10/- each 14,00,00,000 
Total 14,00,00,000 
Issued, Subscribed and Paid-Up Share Capital  
67,98,000 Equity Shares of INR 10/- each 6,79,80,000 
Total 6,79,80,000 

 
b) Post Scheme Capital Structure of Resulting Company: 

 
Particulars Amount (INR) 
Authorized Share Capital  
50,00,000 Equity Shares of INR 10/- each 5,00,00,000 
Total 5,00,00,000 
Issued, Subscribed and Paid-Up Share Capital  
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45,32,000 Equity Shares of INR 10/- each 4,53,20,000 
Total 4,53,20,000 
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c) Post Shareholding pattern of Demerged Company after scheme becoming effective: 

 

Category of shareholder No. of fully paid up 
equity shares held 

% 
Shareholding 

A. Promoter and Promoter Group   

A1) Indian   

Individuals 27,76,368 40.84 
Bodies Corporate Nil Nil 
Sub Total A1 27,76,368 40.84 
A2) Foreign   
Individuals 11,42,046 16.80 
Sub Total A2 11,42,046 16.80 
Total Shareholding of Promoter and Promoter Group 
A=A1+A2 39,18,414 57.64 

B. Public Shareholding   
B1) Institutions   
Foreign Portfolio Investors Nil Nil 
Insurance Companies Nil Nil 
Sub Total B1 Nil Nil 
B2) Central Government/ State Government(s)/ President 
of India Nil Nil 

B3) Non-Institutions   
Individual share capital upto Rs. 2 Lacs 17,59,191 25.88 

Individual share capital in excess of Rs. 2 Lacs 4,29,496 6.32 

Any Other (specify)   
Bodies Corporate 1,59,712 2.35 
Non-Resident Indian (NRI) 34,637 0.51 
Clearing Members 6,521 0.10 
HUF 76,217 1.12 
IEPF 4,13,812 6.09 
Sub Total B3 28,79,586 42.36 
Total Public Shareholding [B=B1+B2+B3] 28,79,586 42.36 
C. Non Promoter Non Public Nil Nil 
C1) Custodian/DR Holder Nil Nil 
C2) Employee Benefit Trust Nil Nil 
Sub Total C2 Nil Nil 
Total Non Promoter Non Public Shareholding [C= 
C1+C2] Nil Nil 

Total Shareholding [A+B+C] 67,98,000 100.00 
 

d) Post Shareholding pattern of Resulting Company after scheme becoming effective: 
 

Category of shareholder No. of fully paid up 
equity shares held 

% 
Shareholding 

A. Promoter and Promoter Group   

A1) Indian   

Individuals 18,50,912 40.84 
Bodies Corporate Nil Nil 
Sub Total A1 18,50,912 40.84 
A2) Foreign   
Individuals 7,61,364 16.80 
Sub Total A2 7,61,364 16.80 
Total Shareholding of Promoter and Promoter Group 
A=A1+A2 26,12,276 57.64 

B. Public Shareholding   
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B1) Institutions   
Foreign Portfolio Investors Nil Nil 
Insurance Companies Nil Nil 
Sub Total B1 Nil Nil 
B2) Central Government/ State Government(s)/ President 
of India Nil Nil 

B3) Non-Institutions   
Individual share capital upto Rs. 2 Lacs 11,72,794 25.88 

Individual share capital in excess of Rs. 2 Lacs 2,86,331 6.32 

Any Other (specify)   
Bodies Corporate 1,06,475 2.35 
Non-Resident Indian (NRI) 23,091 0.51 
Clearing Members 4,347 0.10 
HUF 50,812 1.12 
IEPF 2,75,874 6.09 
Sub Total B3 19,19,724 42.36 
Total Public Shareholding [B=B1+B2+B3] 19,19,724 42.36 
C. Non Promoter Non Public Nil Nil 
C1) Custodian/DR Holder Nil Nil 
C2) Employee Benefit Trust Nil Nil 
Sub Total C2 Nil Nil 
Total Non Promoter Non Public Shareholding [C= 
C1+C2] Nil Nil 

Total Shareholding [A+B+C] 45,32,000 100.00 
 
11. SUMMARY OF SHARE ENTITLEMENT RATIO REPORT INCLUDING BASIS OF 

VALUATION AND THE FAIRNESS OPINION 
 
Share Entitlement Ratio Report dated July 23, 2021 obtained from Mr. Abhinav Agarwal, a registered 
valuer having registration No. IBBI/RV/06/2019/12564, inter-alia, recommending the fair share entitlement 
ratio (“Share Entitlement Ratio Report”). The copy of Share Entitlement Ratio Report is enclosed as 
Annexure 3. 
 
Fairness Opinion dated July 23, 2021, issued by Shreni Shares Private Limited, SEBI registered Category 
1 Merchant Banker, SEBI registered Category 1 Merchant Banker on the fair equity share exchange ratios 
recommended in the Share Entitlement Ratio Report (“Fairness Opinion”), certifying the fair equity share 
exchange ratio provided in the Share Entitlement Ratio Report is fair and reasonable. The copy of Fairness 
Opinion is enclosed as Annexure 4. 
 
12. AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING TREATMENT IN THE 

SCHEME WITH ACCOUNTING STANDARDS  
 
The statutory auditor of the Demerged Company has confirmed that the accounting treatment in the 
proposed Scheme is in conformity with the accounting standards prescribed under Section 133 of the 
Companies Act, 2013.  
 
The statutory auditor of the Resulting Company has confirmed that the accounting treatment in the proposed 
Scheme is in conformity with the accounting standards prescribed under Section 133 of the Companies Act, 
2013.  
 
The copies of certificates are enclosed as Annexure 15 and 16. The certificates issued by statutory auditor 
to this effect are available for inspection at the registered office of the respective Demerged Company and 
Resulting Company during and till the date of the Meeting(s).  
 
13. PROCEEDINGS AGAINST THE DEMERGED COMPANY AND RESULTING COMPANY 

 
i. No investigation proceedings have been instituted or are pending against any of the Demerged 

Company and/or the Resulting Company under Chapter XIV of the Act. 
ii. No winding up proceedings have been filed or are pending against Demerged Company and/or the 

Resulting Company under the corresponding provisions of the Act. 
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14. OTHER MATTERS  

 
a. There is no capital restructuring or debt restructuring being undertaken pursuant to this Scheme 

except reduction of capital.  
b. There are no contracts or agreements entered into by any of the Demerged Company and the 

Resulting Company which are material to the Scheme. 
 
15. INSPECTION OF DOCUMENTS  

 
In addition to the documents annexed hereto, following documents will be open for inspection by the equity 
shareholders at the registered office of the Company on any working day (between 10:00 A.M. to 4:00 
P.M.) except Saturdays, Sundays, and Public Holidays prior to the date of the Meeting: 
 
a. Copy of the Order dated 24th February, 2022 read with order dated 25th March, 2022 and 01st April, 

2022 passed by the Hon’ble National Company Law Tribunal, New Delhi Bench in Company 
Application No. C.A.(CAA)13/ND/2022 directing the convening and holding of meeting of its equity 
shareholders; 

b. Copy of Scheme of Arrangement; 
c. Copy of report of the Audit Committee of the Demerged Company recommending the Scheme; 
d. Copy of the resolution passed by the Board of Directors of the Demerged Company and Resulting 

Company approving the Scheme; 
e. Copy of the report adopted by Board of Directors of the Demerged Company and Resulting Company 

as per Section 232(2)(c) of the Companies Act, 2013 
f. Copy of the certificate of the Statutory Auditor of the Demerged Company and Resulting Company 

confirming the accounting treatment under the Scheme; 
g. Copy of Share Entitlement Ratio Report issued by Mr. Abhinav Agarwal, Registered Valuers 

determining the fair equity share exchange ratio proposed in the Scheme 
h. Copy of Fairness Opinion dated July 23, 2021, issued by Shreni Shares Private Limited, SEBI 

registered Category 1 Merchant Banker on the fairness of the fair equity share exchange ratio proposed 
in the Scheme 

i. Audited Financial Statements of the Demerged Company as on 31 March, 2021; 
j. Audited Financial Statements of the Resulting Company as on 30 June, 2021; 
k. Unaudited limited reviewed financial result of the Demerged Company as on December 31, 2021; 
l. Audited financial results of the Resulting Company as on March 31, 2022; 
m. Memorandum and Articles of Association of the Demerged Company and Resulting Company; 
n. Copy of Observation Letter dated November 03, 2021, provided by BSE Limited (“BSE”) on the 

Scheme to the Demerged Company; 
o. Copy of the applicable information of Jasch Gauging Technologies Limited in the format specified for 

abridged prospectus as provided in Part E of Schedule VI of Securities and Exchange Board of India 
(Issue of Capital and Disclosure Requirements) Regulations, 2018. 

 
A copy of the Scheme, Explanatory Statement, may be downloaded from the website of the Company at 
www.jaschindustries.com.  
 
After the Scheme is approved by the equity shareholders and unsecured creditors of the Company, it will 
be subject to the approval/sanction by the Tribunal. 
 
Based on the above and considering the rationale, in the opinion of the Board, the Scheme will be of 
advantage to, beneficial and in the interest of the Company, its shareholders, creditors and other 
stakeholders and the terms thereof are fair and reasonable. The Board of Directors of the Demerged 
Company recommend the Scheme for approval of the shareholders. The Directors and KMP of the 
Demerged Company and Resulting Company, and their relatives do not have any concern or interest, 
financially or otherwise, in the Scheme except as shareholders, if so, in general. 
 
Dated this April 04, 2022.  
 
For JASCH INDUSTRIES LIMITED 
 
 
Sd/-  
Sidharth Chopra, Advocate  
Chairperson appointed for the Meeting 
 
 

http://www.jaschindustries.com/
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September 06, 2021 

To  
The Board of Directors  
Jasch Industries Limited  
502, Block-C, NDM-2  
Netaji Subhash Place, Pitampura 
Delhi - 110 034  

Subject: Addendum to Merchant Banker's Fairness Opinion for Demerger dated July 23, 2021 on the 
proposed Scheme of Arrangement between Jasch Industries Limited, Jasch Gauging Technologies 
Limited and its Shareholders. 

Dear Sir, 

This is in reference  to our discussions wherein the management of Jasch Industries Limited ("the 
Demerged Company") requested Shreni Shares Private Limited ("We", "Our" or "Us"), in our capacity 
as a Merchant Banker, to issue a Fairness Opinion report on the demerger of its 'Industrial Guages and 
Equipments' undertaking ("Demerged Undertaking') into Jasch Gauging Technologies Limited (the 
"Resulting Company"), through the proposed scheme of Arrangement ("the scheme") between the 
Company and its shareholders and the Fairness Opinion Report issued by us dated July 23, 2021. 

In this regard, Clause 2.1 of the Fairness Opinion Report is to be read as follows: 

a) Audited financial statement of Jasch Industries Limited for the year ended 31st March 2021.
b) Draft copy of the scheme.
c) Share Entitlement Ratio report issued by Mr. Abhinav Aggarwal, Registered Valuer
d) Such other information and explanations as we have required and which have been provided by

the Management.

Further, Clause 4 of the Fairness Opinion Report be read as follows: 

On the basis of the foregoing and based on the information and explanation provided to us, 
including the Share Entitlement Ratio report issued by Mr. Abhinav Aggarwal, Registered Valuer, 
in our opinion, the Scheme is fair and reasonable . 

This letter shall be read in conjunction to the Fairness Opinion Report dated July 23, 2021. All other 
terms and conditions & other contents mentioned in the Fairness Opinion Report shall remain 
unchanged and would apply to this Addendum to the Fairness Opinion Report as well. 

For Shreni Shares Private Limited 

Authorised Signatory 
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Registered Office 
A-102, Sea Lord CHS, Above Axls Bank 
Ram Nagar, Borlval (W), 

SHRENI/ 
SHARES PVT. LTD. Mumbal-400092 

July 23, 2021 

To 
The Board of Directors 
Jasch Industries Limited
S02, Block-C, NDM-2 
Netaji Subhash Place, Pitampura 
Delhi 110 034 

Subiect: Merchant Banker's Fairness Opinion for Demerger on the proposed Scheme of 
Arrangement between Jasch Industries Limited, Jasch Gauging Technologies Limited 
and its Shareholders, 

We refer to our discussions wherein the management of Jasch Industries Limited ("the 

Demerged Company") requested Shreni Shares Private Limited ("We", "Our" or "Us") in our 

capacity as a Merchant Banker to give a fairness opinion on the demerger of its 'Industrial 

Guages and Equipments' undertaking ("Demerged Undertaking') into Jasch Gauging 

Technologies Limited (the "Resulting Company"), under the proposed scheme of 

Arrangement ("the scheme") between the Company and its areholders. 

Trust the above meets your requirements. 

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

Yours Faithfully, 

For Shreni Shares Private Limited 

P 
MUMBAIE 

Shreni Shares Pvt. Ltd. (SEBI Registered Category- I Merchant Banker) 
Registered office: A-102, Sea Lord CHS, Above Axis Bank, Ram Nagar, Borivali (W), Mumbai - 400092. 
CIN: U67190MH2009PTC195845| Tel: +91 22 28088456 

Email shrenishares@gmail.com | Website : www.shreni.in 

ANNEXURE E (Page 1 of 9)
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Registered Office 
A-102, Sea Lord CHS, Above Axis Bank 
Ram Nagar, Borivall (W), 
Mumbal-400092 

SHREN 
SHARES PVT. LTD. 

1. COMPANY PROFILE 

1.. Jasch Industries Limited (hereinafter referred as "JIL" or "the Company") 
registered under the Companies Act, (CIN: L24302DL1985PLC383771) having 

its registered office at 502, Block-C, Ndm-2 N.S.P., Pitampura New Delhi New 

Delhi DL 110034 IN. Jasch Industries Limited is engaged in manufacturing, 
selling, impoting, exporting, manipulate, treat process and deal in all types of 
polyitherenae, resin polyster and PU/PVC coated fabrics and technical textiles and 

deals in all kinds of equipments and machinery required to manufacture PU/PVC 

fabrics and other products; and manufacturing of industrial gauges and 

equipments for the development of online measurement system 

1.2. The scheme provides for demerger of Industrial Guages and Equipments' 
(Demerged undertaking) (The definition of the demerged undertaking as per the 

draft scheme provided to us is placed in Annexure 1) from Jasch Industries 

Limited (Demerged Company) into Jasch Gauging Technology Limited 

(Resulting Company). 

1.3. The fairness opinion requested from us is to be provided in our capacity as 

Category I Merchant Banker (Registration No: INM000012759) and is required to 

be submitted to BSE Limited to facilitate the Company's compliance with 

regulation 11, regulation 37 & regulation 94 of the Securities Exchange Board of 

India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read 

with SEBI Circular no. CFD/DIL3/CIR/2017/21 dated 10th March 2017. 

2. SOURCE OF INFORMATION 

2.1. For the said examination and for ariving at the Fairness Opinion set forth 

below, we have considered the following documents representations and 

explanations provided to us by the management of the Company. 

Shreni Shares Pvt. Ltd. (SEBI Registered Category-I Merchant Banker) 
Registered Office: A-102, Sea Lord CHS, Above Axis Bank, Ram Nagar, Borivali (W), Mumbai -400092. 
CIN: U67190MH2009PTC195845 | Tel: +91 22 28088456 
Email shrenishares@gmail.com | Website : www.shreni.in 
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SHRENI/ 
SHARES PVT. LTD. 

a. Audited financial statement of Jasch Industries Limited for the year ended 31st 

March 2021. 

b. Draft copy of the scheme. 

c. Such other information and explanations as we have required and which have 

been provided by the Management. 

3. KEY FEATURES OF THE SCHEME 

3.1. We understand from the Management of the Demerged Company that the 

Resulting Company is a wholly owned subsidiary of the Demerged Company and 

it purposes to engage in the business of Industrial Guages and Equipments' being 

carried on by the Demerged Company (currently, the Resulting Company has no 

commercial business activities). 

3.2. The Demerged Company would demerge its Industrial Guages and 

Equipments' undertaking ('Demerged Undertaking") to the Resulting Company 

and it would continue to run and operate the remaining business ("Remaining 

Undertaking'). 

3.3. Demerged Undertaking and the Remaining Undertaking have their own set of 

strengths and dynamics in the form of nature of risks, competition, challenges, 

opportunities and business methods, leading to diferent growth potentials. Hence, 

segregation of the undertakings would enable a focused management to explore 

the potential business opportunities effectively and efficiently: 

3.4. The demerger would result in achieving efficiency in operational processes by 
designing and implementing independent strategies specifically designed for the 

three businesses and in optimizing profitability. This would in turn enhance the 

shareholders' wealth 

Shreni Shares Pvt. Ltd. (SEBI Registered Category I Merchant Banker) 
Registered Office: A-102, Sea Lord CHS, Above Axis Bank, Ram Nagar, Borivali (W), Mumbai - 400092. 
CIN: U67190MH2009PTC195845 | Tel: +91 22 28088456 

Email: shrenishares@gmail.com| Website: www.shreni.in 
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Ram Nagar, Borlvall (W), 
Mumbal-400092 SHARES PVT. LTD. 

3.5. Targeting and attracting new investors with specific focus and expertise in the 

separate businesses, thereby providing the necessary funding impetus to the 

long temm growth strategy of the two businesses 

3.6. The demerger will help in growth of Demerged Company and Resulting 

Company by providing scope of independent collaboration and expansion. 

Consequent to the demerger of the Demerged Undertaking, the issued, 

subscribed and paid-up equity share capital of the Demerged Company will also 

3.7. 

be reorganized by way of reduction of such proportion of the paid-up equity share 

capital of the Demerged Company which has been issued as fully paid-up equity 

shares in the Resulting Company as on the Record Date. The reorganization and 

consequent reduction of the paid-up share capital of the Demerged Company will 

result in better returns to the investors and improved financial ratios. 

3.8. Pursuant to the Scheme, the equity shares issued by the Resulting Company 

would be listed on BSE. Therefore, the existing shareholders of the Demerged 

Company would hold the shares of two listed entities after the Scheme becoming 

effective. Such shareholders would then be able to choose whether they want to 

remain invested in either or both the businesses I operations of the Demerged 

Company. giving them flexibility in managing their investment in the two 

businesses having differential dynamics. 

The proposed scheme is expected to be beneficial to Demerged Company and Resulting 

Company and their respective Shareholders, creditors and all other respective stakeholders 

and will enable Demerged Company and Resulting Company to achieve and fulfill their 

objectives more efficiently and economically. 

Shreni Shares Pvt. Ltd. (SEBI Registered Category I Merchant Banker) 

Registered Office: A-102, Sea Lord CHS, Above Axis Bank, Ram Nagar, Borivali (W), Mumbai - 400092. 

CIN: U67190MH2009PTC195845 | Tel: +91 22 28088456 

Email: shrenishares@gmail.com| Website: www.shreni.in 

ANNEXURE E (Page 4 of 9)

A - 62



SHRENV Registered Office 
A-102, Sea Lord CHS, Above Axis Bank 
Ram Nagar, Borlvali (W), 
Mumbal-400092 SHARES PVT. LTD. 

4. FAIRNESS OPINION 

On the basis of the foregoing and based on the information and explanation 

provided to us, in our opinion, the Scheme is fair and reasonable. 

5. LIMITATIONS 

5.1. Our fairness opinion is based on the information furnished to us being 

complete and accurate in all material aspects. We have relied upon the 

information, explanation and representations provided to us by the management of 

the company without carrying out any audit or other tests to verify their accuracy 

with limited independent appraisal. 

5.2. The procedures performed were limited in nature and as such thus report may 

not necessarily disclose all significant matters or reveal errors or irregularities, if 

any in the underlying information. Furthermore such procedures do not constitute 

an audit, examination or review in accordance with generally accepted auditing 

standards and therefore we do not express an opinion or any other form of 

assurance on the information presented in our report. We also do not make any 

representation regarding the sufficiency of procedures performed/ 

5.3. We have not conducted any independent valuation or appraisal of any of the 

assets or liabilities of the company and our work does not constitute any 

verification of any financial information of the company. Accordingly, we do no 

express any opinion on the fairness or accuracy of any financial informatio 

referred to this opinion. 

5.4. Our fairness opinion is not intended to and does not constitute any 

recommendation to any shareholder of the company as to how such shareholder 

should vote or act in connection with the scheme or any matter related therein. 

5.5. Our fairness opinion is not, nor should it be construed as our opinion on/ or 

certification of compliance of the scheme with the provisions of any law including 

MHS 
Shreni Shares Pvt. Ltd. (SEBI Registered Category-I Merchant Banker) 
Registered Ofice: A-102, Sea Lord CHS, Above Axis Bank, Ram Nagar, Borivali (W), Mumbai - 400092. 
CIN: U67190MH2009PTC195845 | Tel: +91 22 28088456 
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SHARES PVT. LTD. 

companies, taxation and capital market related laws or as regards any legal 
implications or losses arising therein. 

5.6. We do not assume any responsibility for updating or revising our fairness
opinion based on circumstances or events occurring after the date thereof. 

5.7. We do not express any opinion on the fair value of the equity shares of the 
company, and/ or the price at which the equity shares of the company may trade at 

any time, including subsequent to the date of this fairmess opinion. 

5.8. This fairness opinion has been issued for the sole purpose to facilitate the 

company's compliance with regulation 11 regulation 37 & regulation 94 of the 
Securities Exchange Board of India (Listing Obligations and Disclosure 

Requirements: "SEBr) Regulations, 2015 read with SEBI Circular no. 
CFD/DIL3/CIR/2017/21 dated 10th March 2017. 

5.9. The Conclusions reached by us are dependent upon the above Information 

being complete and accurate in all material respect. Our scope of work does not 

enable us to accept responsibility for the accuracy and completeness of the 

information provided to us. 

5.10. We assume no responsibility for the legal description or matters including 
legal or title considerations. Title to the subject assets. properties or business 

interests is assumed to be good and marketable unless otherwise stated. 

5.11. This opinion has been issued for use by the company only and does not owe 

any responsibility to any third party. 

For Shreni Shares Private Limited 

(Authorised Signatory) 

Shreni Shares Pvt. Ltd. (SEBI Registered Category - I Merchant Banker) 

Registered Office: A-102, Sea Lord CHS, Above Axis Bank, Ram Nagar, Borivali (W), Mumbai -400092. 
CIN: U67190MH2009PTC195845 | Tel: +91 22 280884S6 

Email: shrenishares@gmail.com Website: www.shreni.in 
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Annexure 1 

"Demerged Undertaking" (Clause 1.7 of the Draft Scheme) 

"Demerged Undertaking'" or "Gauging Undertaking" means and includes all activities, 

business operations of such undertaking, properties, Assets and Liabilities of whatsoever 

nature and kind and wheresoever situated, of and relating to the business of manufacturing of 

industrial gauges and equipments of the Demerged Company as detailed below: 

The business relating to "Demerged Undertaking" of the Demerged Company and 

other ancillary business connected therewith, on a going concern basis. 

All Assets and property, wherever situated, including in possession of third parties, i. 

whether movable or immovable, leasehold or freehold, tangible or intangible 

including but not limited to any and all rights, title and interest in connection with any 

land (together with the buildings and structures standing thereon), capital work 

iniprogress, plant and machinery, leasehold improvements, vehicles, furniture, 

fixture, office equipment, computer installations, software and related data, electrical 

appliance, accessories, investments; including investments in mutual funds made out 

of the surplus generated from the operations of "Demerged Undertaking", stocks, 

stock in transit, wrapping supply and packaging items, debtors, intellectual properties, 

technical knowhow, patents, copy rights, licenses, approvals pertaining to or relatable 

to the operations of "Demerged Undertaking" of the Demerged Company. 

ii. All debts and Liabilities, secured and unsecured, exclusively relating to the operations 

of "Demerged Undertaking'", as per the records of the Demerged Company, including 

borrowings, contractual liabilities, guarantees, provisions and security deposits. 

For the purpose of this Scheme, it is clarified that, liablities pertaining to the iv. 

operations of "Demerged Undertaking" include: 

a a) The liabilities which arise out of the activities of "Demerged Undertaking"; and 

H HS 
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b) Specific loans and / or borrowing raised, incurred and/ or utilised solely for the 

activities of the "Demerged Undertaking". 

All employees of the Demerged Company substantially engaged in the operations of N. 

the "Demerged Undertaking'" and those employees that are determined by the Board 

of Directors of the Demerged Company to be substantially engaged in or in relation to 

the Demerged Undertaking on the date immediately preceding the Efective Date 

vi. All rights and licenses, membership, all assignments and grants thereof, all permits, 

registrations, quota, rights (including rights under any agreement, contracts, 

applications, letter of intent, or any other contract), subsidies, grants, tax credits, 

incentives or scheme of central I state governments, quality certifications and 

approval, product registrations (both Indian or foreign), regulatory approvals, 

entitlements, industrial and other licenses, municipal permissions, goodwill, 

approvals, consents, tenancies, if any, in relation to the office and/ or residential 

properties for the employees, investments and/or interest (whether vested, contingent 

or otherwise) in projects undertaken by the Demerged Undertaking either solely or 

jointly with other parties, cash balances, bank balances, bank account, deposits, 

advances, recoverable receivables, easements, advantages, financial assets, hire 

purchase and lease arrangements, the benefits of bank guarantees issued on behalf of 

Demerged Company in relation to the operations of the "Demerged Undertaking" 

funds belonging to or proposed to be utilised for the operations of the "Demerged 

Undertaking" privileges all other claims, rights and benefits (including under any 

powers of attorney issued by the Demerged Company in relation to the operations of 

the "Demerged Undertaking" or any power of attorney issued in favour of the 

Demerged Company or from or by virtue of any proceedings before a legal 

quasiDjudicial authority or any other statutory authority to which the Demerged 

Company was a party, powers and facilities of every kind, nature and description 

whatsoever, rights to use and avail telephones, telexes, facsimile connections and 

installations, utilities, electricity, water and other services, provisions, funds, benefits 

of all agreements, contracts and arrangements and all other interests in connection 

with or relating to the operations of the "Demerged Undertaking": 

Shreni Shares Pvt. Ltd. (SEBI Registered Category-I Merchant Banker) 
Registered Office: A-102, Sea Lord CHS, Above Axis Bank, Ram Nagar, Borivali (W), Mumbai -400092. 
CIN: U67190MH2009PTC195845 | Tel: +91 22 28088456 
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vii. All books, ecords, files, papers, computer programs along with their licenses, 

manuals and back up, copies, drawing, other manuals, data catalogue, quotations, 

sales and advertising materials, lists of present and former customers and suppliers, 

customer credit information, customers pricing information, and other records 

whether in physical or electronic form, directly or indirectly in connection with or 

relating to the operations of the "Demerged Undertaking": 

vii. All advances, deposits and balance with Government, seminGovernment, Local and 

or other authorities and bodies, customers and other person, earnest money and 

security deposits paid or received by the Demerged Company, directly or indirectly in 

connection with or in relation to the operations of the "Demerged Undertaking"; In 

case of any question that may arise as to whether any particular asset (including 

common assets viz. cash / bank balances) or liability and/ or employees or any other 

matter pertains or does not pertain to the operations of the "Demerged Undertaking" 

of the Demerged Company, the same shall be decided mutually by the Board of 

Directors of the Demerged Company and the Resulting Company and the said 

decision shall be final 

HS 
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DCS/AMAL/MJ/R37/2132/2021-22     “E-Letter”       November 03, 2021 

The Company Secretary, 
JASCH INDUSTRIES LTD. 
502, Block-C, NDM-2, N.P.S.,  
Pitampura, New Delhi, Delhi, 110034. 

Dear Sir, 

Sub: Observation letter regarding Draft Scheme of Arrangement between Jasch Industries Limited and Jasch 
Gauging Technologies Limited  and their respective shareholders and creditors. 

We are in receipt of the Draft Scheme of Arrangement of Jasch Industries Limited filed as required under SEBI Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated October 28, 2021 has inter alia given the following 
comment(s) on the draft scheme of Arrangement:  

• “Company shall ensure that suitable disclosure about the latest financials of the companies involved in the
Scheme being not more than 6 months old is done before filing the same with the Hon'ble National Company
Law Tribunal”

• “Company shall ensure that additional information and undertakings, if any, submitted by the Company,
after filing the scheme with the stock exchange, and from the date of receipt of this letter is displayed on the
websites of the listed company and the stock exchanges.”

• “Company shall duly comply with various provisions of the Circular.”

• “Company shall ensure disclosure of percentage of business getting transferred to Jasch Gauging
Technologies Limited. The same shall also be disclosed in the explanatory statement or notice
accompanying the resolution to be passed, sent to shareholders while seeking their approval.”

• “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition to
be filed before National Company Law Tribunal (NCLT) and the company is obliged to bring the observations
to the notice of NCLT."

• “It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/stock exchange. Hence, the company
is not required to send notice for representation as mandated under section 230(5) of Companies Act, 2013
to SEBI again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 

• To provide additional information, if any, (as stated above) along with various documents to the Exchange for further
dissemination on Exchange website.

• To ensure that additional information, if any, (as stated aforesaid) along with various documents are disseminated
on their (company) website.

• To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to those matters having 
a bearing on listing/de-listing/continuous listing requirements within the provisions of Listing Agreement, so as to enable the 
company to file the scheme with Hon’ble NCLT. Further, where applicable in the explanatory statement of the notice to be sent 
by the company to the shareholders, while seeking approval of the scheme, it shall disclose Information about unlisted 
companies involved in the format prescribed for abridged prospectus as specified in the circular dated March 10, 2017. 

However, the listing of equity shares of Jasch Gauging Technologies Limited shall be subject to SEBI granting relaxation 
under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and compliance with the requirements of SEBI circular. 
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. Further, Jasch Gauging Technologies Limited shall comply with SEBI Act, 
Rules, Regulations, directions of the SEBI and any other statutory authority and Rules, Byelaws, and Regulations of the 
Exchange. 
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The Company shall fulfill the Exchange’s criteria for listing the securities of such company and also comply with other 
applicable statutory requirements. However, the listing of shares of Jasch Gauging Technologies Limited is at the discretion 
of the Exchange. In addition to the above, the listing of Jasch Gauging Technologies Limited pursuant to the Scheme of 
Arrangement shall be subject to SEBI approval and the Company satisfying the following conditions: 

1. To submit the Information Memorandum containing all the information about Jasch Gauging Technologies Limited in
line with the disclosure requirements applicable for public issues with BSE, for making the same available to the
public through the website of the Exchange. Further, the company is also advised to make the same available to the
public through its website.

2. To publish an advertisement in the newspapers containing all Jasch Gauging Technologies Limited in line with the
details required as per the aforesaid SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017. The
advertisement should draw a specific reference to the aforesaid Information Memorandum available on the website
of the company as well as BSE.

3. To disclose all the material information about Jasch Gauging Technologies Limited on a continuous basis so as to
make the same public, in addition to the requirements if any, specified in Listing Agreement for disclosures about the
subsidiaries.

4. The following provisions shall be incorporated in the scheme:

i. The shares allotted pursuant to the Scheme shall remain frozen in the depository system till listing/trading
permission is given by the designated stock exchange.”

ii. “There shall be no change in the shareholding pattern of Jasch Gauging Technologies Limited between the
record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all relevant authorities as 
deemed fit, and also in your application for approval of the scheme of Arrangement. 

Kindly   note   that   as   required   under Regulation 37(3) of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, the validity of this Observation Letter shall be Six Months from the date of this Letter, within which 
the scheme shall be submitted to the NCLT.  

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information submitted to the 
Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of Rules, Bye-laws and Regulations 
of the Exchange, Listing Agreement, Guidelines/Regulations issued by statutory authorities. 

Please note that the aforesaid observations does not preclude the Company from complying with any other requirements. 

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read with Rule 8 of Companies 
(Compromises, Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section 66 of the Act read with Rule 3 
of the Company Rules wherein pursuant to an Order passed by the  Hon’ble National Company Law Tribunal, a Notice of  the 
proposed scheme of compromise or arrangement filed under sections 230-232 or Section 66 of  the Companies Act 2013 as 
the case may be is required to be served upon the Exchange seeking representations or objections if any. 

In this regard, with a view to have a better transparency in processing the aforesaid notices served upon the Exchange, the 
Exchange has already introduced an online system of serving such Notice along with the relevant documents of the 
proposed schemes through the BSE Listing Centre. 

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking Exchange’s representations or 
objections if any, would be accepted and processed through the Listing Centre only and no physical filings would be 
accepted. You may please refer to circular dated February 26, 2019 issued to the company. 

Yours faithfully, 
Sd/- 

Prasad Bhide 
Manager 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF JASCH INDUSTRIES LIMITED ON JULY 24, 2021, 
EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT ON THE EQUITY SHAREHOLDERS 
(INCLUDING PROMOTER & NON-PROMOTER), KEY MANAGERIAL PERSONNEL & EMPLOYEES AND 
CREDITORS (SECURED OR UNSECURED) OF THE COMPANY 

The Board of Directors of Jasch Industries Limited at its meeting held on July 24, 2021 has considered 
and approved the draft  Scheme of Arrangement between Jasch Industries Limited (“Demerged 
Company” or “the Company”) and Jasch Gauging Technologies Limited (the “Resulting Company”), 
and their respective Shareholders and Creditors under Sections 230 to 232 read with Section 66 and 
other applicable provisions of the Companies Act, 2013 (the “Scheme”), which, inter-alia, provides for 
demerger of the ‘Industrial Gauges and Equipments Undertakings’ of the Company and transfer and 
vesting thereof into the Resulting Company. 

Provisions of Section 232(2)(c) of the Companies Act, 2013, require the Board of Directors to adopt a 
report explaining the effect of compromise or arrangement on each class of shareholders, key 
managerial personnel, promoters and non-promoter shareholders, laying out in particular, the share 
entitlement ratio and specifying special valuation difficulties, if any, and the same is required to be 
circulated as part of the notice of the meeting(s) to be held for the purpose of approving the Scheme. 

This report of the Board of Directors is accordingly being made pursuant to the requirements of 
Section 232(2)(c) of the Companies Act, 2013. 

While deliberating on the Scheme, the Board, inter-alia, considered and took on record the following 
Documents: 

• Draft Scheme of Arrangement;

• Share Entitlement Ratio Report dated July 23, 2021 issued by Abhinav Agarwal, Registered
Valuer, inter-alia, describing the methodology adopted by them in arriving at the share
entitlement ratio;

• Fairness Opinion dated July 23, 2021 issued by M/s Shreni Shares Private Limited, a SEBI
Registered (Category-I) Merchant Banker;

• Certificate of Net-worth dated July 24, 2021 issued by M/s Mukesh A Mittal & Co. Chartered
Accountants;

• Certificate of the statutory auditors of the Company, M/s Mukesh A Mittal & Co., Chartered
Accountants, dated July 24, 2021, certifying the turnover, profitability and net worth of the
Demerged Undertaking to be transferred to the Resulting Company;

• Certificate dated July 24, 2021 of M/s Mukesh A Mittal & Co., Chartered Accountants, (Statutory
Auditors) confirming that the accounting treatment outlined in the Scheme is in compliance with
the applicable accounting standards notified under the Companies Act, 2013 and other generally
accepted accounting principles;

• Report of the Audit Committee, dated July 24, 2021, recommending the Scheme to the Board;

• Report of the Committee of Independent Directors, dated July 24, 2021, recommending the
Scheme to the Board;

• Undertaking from the Company with regard to the non-applicability of the requirements
prescribed in Para 10(a) of Part I (A) of SEBI Master circular No
SEBI/HO/CFD/DIL1/CIR/P/2020/249  (“SEBI Master Circular”)  as amended to the Scheme; and
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• Certificate from the Statutory Auditors, M/s Mukesh A Mittal & Co.,, Chartered Accountants,
certifying the undertaking from the Company with regard to the non-applicability of the
requirements prescribed in Para 10(a) of Part I (A) of SEBI Master circular No
SEBI/HO/CFD/DIL1/CIR/P/2020/249 as amended to the Scheme.

After taking on record the documents / confirmations referred above, the Board of the Demerged 
Company approved the draft Scheme of Arrangement. 

The following is the Report taking into consideration the aforesaid provisions: 

1. Share Entitlement Ratio

Share Entitlement Report dated July 23, 2021 was obtained from Abhinav Agarwal, Registered
Valuer recommending the following share entitlement ratio:

“For every 5 (Five) equity shares of face value Rs. 10 (Rupees ten only) each held in the
Demerged Company as on the Record Date, the equity shareholders of the Demerged Company
shall be issued 2 (Two) equity shares of face value Rs. 10 (Rupees Ten only) each as fully paid-
up in the Resulting Company. Accordingly, a total of 45,32,000 (Forty Five Lakh Thirty Two
Thousand) new equity shares of face value Rs. 10 (Rupees Ten only) each will be issued by the
Resulting Company.”

Pursuant to demerger of the Demerged Undertaking, the issued, subscribed and paid-up equity

share capital of the Demerged Company would be reorganised by way of reduction and

cancellation of the paid up equity share capital of the Demerged Company to the extent of

allotment of shares by the Resulting Company to the shareholders of the Demerged Company in

the following manner:

“The existing issued, subscribed and paid up Equity share capital of the Demerged Company 
shall be reduced from Rs. 11,33,00,000 divided into 1,13,30,000 Equity Shares of Rs. 10 (Rupees 
Ten only) each fully paid up to Rs. 6,79,80,000 divided into 67,98,000 Equity Shares of Rs. 10 
(Rupees Ten only) each and that such reduction be effected by cancellation of 45,32,000 Equity 
Shares of Rs. 10 each amounting to Rs. 4,53,20,000, which is equivalent to the extent of 
allotment of shares by the Resulting Company to the shareholders of the Demerged Company. 

Accordingly, an Equity share holder holding 5 (Five) Equity shares of Rs. 10 each in the 
Demerged Company, then post reduction, will continue to hold 3 (Three) Equity shares of face 
value Rs. 10 each and the remaining shares will be extinguished. The face value of Equity share 
will remain at Rs. 10 only.” 

Shreni Shares Private Limited, a SEBI Registered Category-I Merchant Banker, in its Fairness 
Opinion dated July 23, 2021 have provided an opinion that the aforesaid share entitlement ratio 
is fair and reasonable to the equity shareholders of the Demerged Company. 
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No special valuation difficulties were reported by Abhinav Agarwal, Registered Valuer in their 
aforesaid report. 

2. Effect of the Scheme on the Shareholders (including Promoters & Non-Promoter Shareholders)
and Key Managerial Personnel (“KMP”) of the Demerged Company

• There is only one class of shareholders, i.e., equity shareholders, which includes the promoter
as well as non-promoter shareholders of the Demerged Company.

• On demerger, the Resulting Company will issue and allot equity shares to each member of the
Demerged Company, whose name is recorded in the register of members on the Record Date,
as per the above mentioned share entitlement ratio.

• The equity shares so issued and allotted as provided above shall be subject to the provisions
of the Memorandum and Articles of Association of the Resulting Company and shall rank pari-
passu in all respects with the equity shares of the Resulting Company after the Effective Date
(as defined in the Scheme) including in respect of dividend, if any, that may be declared by
the Demerged Company on or after the Effective Date.

• There would be a reduction in the shareholding of the promoter or non-promoter
shareholders of the Demerged Company as per the ratio mentioned above.

• In terms of the Scheme, consequent upon demerger, on the Record Date, the set of
shareholders and their holding proportion being proposed in the Resulting Company, is
identical to that of the Demerged Company, and thus, the overall economic interest of equity
shareholders of the Demerged Company shall remain the same.

3. Effect of the Scheme on Key Managerial Persons (“KMP”) and Employees of the Demerged
Company

The Scheme will have no effect on KMPs of the Demerged Company except to the extent of their 
respective shareholding and effect thereon as detailed in point 2 above. 

All officers and employees of the Demerged Company, engaged in the Demerged Undertaking, as 
identified by the Demerged Company and in employment on the Effective Date, shall become the 
officers and employees of the Resulting Company on such date as if they were in continuous 
service without any break or interruption in service and on same terms and conditions as to 
remuneration, subsisting with reference to the Demerged Company, as on the said date. All funds 
and benefits accumulated in respect of the above officers and employees shall also be transferred 
to the Resulting Company. 

4. Effect of the Scheme on Creditors (Secured and Unsecured) of the Demerged Company

Under the Scheme, there is no arrangement or compromise offered to the creditors (secured and 
unsecured) of the Demerged Company. Liabilities of any of the creditors of the Demerged 
Company would neither be reduced nor be extinguished in pursuance of the Scheme. 
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Adopted at the meeting of the Board of Directors of the Company held on July 24, 2021. 

On behalf of the Board 
For Jasch Industries Limited 

Sd/- 
S.K. Garg 
Managing Director 

Place: Haryana 
Date: July 24, 2021 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF JASCH GAUAGING TECHNOLOGIES LIMITED ON JULY 
24, 2021, EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT ON THE EQUITY SHAREHOLDERS 
(INCLUDING PROMOTER & NON-PROMOTER), KEY MANAGERIAL PERSONNEL & EMPLOYEES AND 
CREDITORS (SECURED OR UNSECURED) OF THE COMPANY 

The Board of Directors of Jasch Gauging Technologies Limited at its meeting held on July 24, 2021 has 
considered and approved the draft  Scheme of Arrangement between Jasch Industries Limited (“Demerged 
Company” or “the Company”) and Jasch Gauging Technologies Limited (the “Resulting Company”), and their 
respective Shareholders and Creditors under Sections 230 to 232 read with Section 66 and other applicable 
provisions of the Companies Act, 2013 (“Scheme”), which, inter-alia, provides for demerger of the ‘Industrial 
Gauges and Equipments Undertakings’ of the Demerged Company and transfer and vesting thereof into the 
Resulting Company. 

Provisions of Section 232(2)(c) of the Companies Act, 2013, require the Board of Directors to adopt a report 
explaining the effect of compromise or arrangement on each class of shareholders, key managerial personnel, 
promoters and non-promoter shareholders, laying out in particular, the share entitlement ratio and specifying 
special valuation difficulties, if any, and the same is required to be circulated as part of the notice of the 
meeting(s) to be held for the purpose of approving the Scheme. 

This report of the Board of Directors is accordingly being made pursuant to the requirements of Section 
232(2)(c) of the Companies Act, 2013. 

While deliberating on the Scheme, the Board, inter-alia, considered and took on record the following 
Documents: 

• Draft Scheme of Arrangement;

• Share Entitlement Ratio Report dated July 23, 2021 issued by Abhinav Agarwal, Registered Valuer, inter-
alia, describing the methodology adopted by them in arriving at the share entitlement ratio;

• Fairness Opinion dated July 23, 2021 issued by M/s Shreni Shares Private Limited, a SEBI Registered
(Category-I) Merchant Banker;

• Certificate of Net-worth dated July 24, 2021 issued by M/s Mukesh A Mittal & Co. Chartered Accountants;

• Certificate of the statutory auditors of the Demerged Company, M/s Mukesh A Mittal & Co., Chartered
Accountants, dated July 24, 2021, certifying the turnover, profitability and net worth of the Demerged
Undertaking to be transferred to the Resulting Company;

• Undertaking from the Demerged Company with regard to the non-applicability of the requirements
prescribed in Para 10(a) of Part I (A) of SEBI Master circular No SEBI/HO/CFD/DIL1/CIR/P/2020/249  (“SEBI
Master Circular”)  to the Scheme; and

• Certificate from the Statutory Auditors of Demerged Company, M/s Mukesh A Mittal & Co.,, Chartered
Accountants, certifying the undertaking from the Company with regard to the non-applicability of the
requirements prescribed in Para 10(a) of Part I (A) of SEBI Master circular to the Scheme.

After taking on record the documents / confirmations referred above, the Board of the Resulting Company 
approved the draft Scheme of Arrangement. 
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The following is the Report taking into consideration the aforesaid provisions: 

1. Share Entitlement Ratio

Share Entitlement Report dated July 23, 2021 was obtained from Abhinav Agarwal, Registered Valuer
recommending the following share entitlement ratio:

“For every 5 (Five) equity shares of face value Rs. 10 (Rupees ten only) each held in the Demerged
Company as on the Record Date, the equity shareholders of the Demerged Company shall be issued 2
(Two) equity shares of face value Rs. 10 (Rupees Ten only) each as fully paid-up in the Resulting
Company. Accordingly, a total of 45,32,000 (Forty Five Lakh Thirty Two Thousand) new equity shares of
face value Rs. 10 (Rupees Ten only) each will be issued by the Resulting Company.”

Pursuant to demerger of the Demerged Undertaking, the issued, subscribed and paid-up equity share

capital of the Demerged Company would be reorganised by way of reduction and cancellation of the paid

up equity share capital of the Demerged Company to the extent of allotment of shares by the Resulting

Company to the shareholders of the Demerged Company in the following manner:

“The existing issued, subscribed and paid up Equity share capital of the Demerged Company shall be 
reduced from Rs. 11,33,00,000 divided into 1,13,30,000 Equity Shares of Rs. 10 (Rupees Ten only) each 
fully paid up to Rs. 6,79,80,000 divided into 67,98,000 Equity Shares of Rs. 10 (Rupees Ten only) each 
and that such reduction be effected by cancellation of 45,32,000 Equity Shares of Rs. 10 each amounting 
to Rs. 4,53,20,000, which is equivalent to the extent of allotment of shares by the Resulting Company 
to the shareholders of the Demerged Company. 

Accordingly, an Equity share holder holding 5 (Five) Equity shares of Rs. 10 each in the Demerged 
Company, then post reduction, will continue to hold 3 (Three) Equity shares of face value Rs. 10 each 
and the remaining shares will be extinguished. The face value of Equity share will remain at Rs. 10 only.” 

Shreni Shares Private Limited, a SEBI Registered Category-I Merchant Banker, in its Fairness Opinion dated 
July 23, 2021 have provided an opinion that the aforesaid share entitlement ratio is fair and reasonable. 

No special valuation difficulties were reported by Abhinav Agarwal, Registered Valuer in their aforesaid 
report. 

2. Effect of the Scheme on the Shareholders (including Promoters & Non-Promoter Shareholders) and Key
Managerial Personnel (“KMP”) of the Resulting Company

• There is only one class of shareholders. i.e. equity shareholders.

• The entire equity share capital of the Resulting Company is held by the Demerged Company
(Promoter) and its nominees. The Company does not have any non-promoter shareholders.

• Upon the Scheme becoming effective, the existing equity shares of the Resulting Company, held by
the Demerged Company along with its nominees shall stand cancelled, extinguished and annulled as
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enshrined in the Scheme. Accordingly, the existing shareholders would no longer hold any shares in 
the Company. 

• On demerger, the Resulting Company will issue and allot equity shares to each member of the
Demerged Company, whose name is recorded in the register of members of the Demerged Company
on the Record Date, as per the above mentioned share entitlement ratio.
In terms of the Scheme, consequent upon demerger, on the Record Date, the set of shareholders and
their holding proportion being proposed in the Resulting Company, is identical to that of the Demerged
Company, and thus, the overall economic interest of equity shareholders of the Demerged Company
shall remain the same.

• The Resulting Company does not have any KMPs (other than Directors) as on present date. Further,
the Resulting Company would be changing / would be appointing new KMP’s / Directors in pursuance
of the Scheme becoming effective in order to comply with the requirements of the relevant provisions
of various applicable acts, rules, regulations and guidelines, applicable for listed companies.

3. Effect of the Scheme on Creditors (Secured and Unsecured) of the Resulting Company

The Resulting Company does not have any creditors (secured and unsecured). 

Adopted at the meeting of the Board of Directors of the Company held on July 24, 2021. 

On behalf of the Board 
For Jasch Gauging Technologies Limited 

Sd/- 
J.K. Garg 
Director 

Place: Haryana 
Date: July 24, 2021 
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JASCH INDUSTRIES LIMITED 

Works: 

43/5, Bahalgarh Road, P.O. Bahalgarh - 131021 

Distt. Sonipat (Haryana) INDIA 
Phone : 0130-2216666 
Email. accounts@jasch.biz Website. www.jaschindustries.com 
CIN : L24302DL1985PLC383771 

  

JI/SE/N 

22" January 2022 

The BSE Ltd, 
Deptt of Corporate Services, 
Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai 400001 

JASLH 

Sub: Un-audited financial results for the quarter & period ended on 31% 
December 2021 

Dear Sirs, 

Pursuant to Regulation 33 of SEBI (Listing Obligations & Disclosure Requirements) 
Regulations 2015, we are enclosing herewith un-audited stand-alone & consolidated 
financial results of the Company for the quarter & period ended on 31%t December 
2021 as reviewed by the Audit Committee and approved by the Board of Directors of 
the Company in their respective meetings both held today and Auditors’ limited review 
report in respect of the same. 

The meeting of Board of Directors of the Company commenced at 12:30 hours and 
concluded at 14:00hours. 

An extract of the above results is also being published in newspapers. 

Kindly take the same on record. 

Yours faithfully, 

For Jasch Industries Ltd 

  
Regd office: 502, Block-C, NDM-2, N.S.P., Pitampura, NEW DELHI 110034
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JASCH INDUSTRIES LIMITED 
- Regd. Office : 502, NDM-II, NSP, Pitampura, Delhi - 110034 

CINNO, L24302DL1985PLC383771.- 

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

      
  

  

  

  

  

  

  

  

  

  

                      

Website : é 

STATEMENT OF STANDALONE AND CONSOLIDATED REVIEWED FINANCIAL RESULTS FOR THE QUARTER & NINE MONTHS ENDED 31ST DECEMBER 2024 ei 

STANDALONE CONSOUDATED* 
s ‘s : Nine Year 

Ra ee Quarter Ended Nine Months Ended Year Ended ey Bened 

31.12.21 | 30.09.21 | 31.12.20 31.12.21 31.12.20 31.03.21 31.12.2021 | 31.03.2021 Unaudited | Unaudited | Unaudited | Unaudited | Unaudited | Audited Unaudited Income 
yes 

1_| Revenue from operation 6,284.54 | 5,254.56 4,420.23 15,208.32 8,494.39 13,423.50 15,208.32 - 2-| Other income 67.42 30.76 28.93 133.17 88.66 144.13 133.17 = 3 | Total income 6,351.96 | 5,285.32 | 4,449.16 |_ 15,341.49 |_8,583.05 13,567.63 | 15,341.49 = 4 | Expenses ; : ‘ : - (a) Cost-of materials consumed 4,292.77 3,792.04 2,857.81 10,539.82 - 5,367.00 8,806.06 10,539.82 - (b) Purchase of Stock-in-trade ; - <- - - < - - - 
oe Sn ieee (20.07) 105.53) 84.03 (172.30) 153.60 78.63 (172.30) - 

(d) Gst / Excise Duty - s - - - - - (e) Employee benefits expenses 400.30 365.64 347.52 1,112.28 926.09 1,269.01 1,112.28 - (f) Finance Costs 15.11 11.63 15.59 37.74 45.39 61.28 37.74 - (g) Depreciation & amortization expenses 74.97 73-97 65.89 220,27 217.67 286.02 220.27 - (h) Other Expenditure 
- @) Power and Fuel 357.71 278.96 190.48 810.28 378.32 624.91 810.28 - (ii) Store & Spares/Consumables 14.64 14.75 9.45 40.26 18.11 32.16 40.26 - (iii) Other expenditure 322.08 . 317.98° 317.25 892.44 584.83 847.59 892.44 a Total Expenses 5457-51 | 4,749.44 | 3,888.02 | 13,480.79 7,691.01 12,005.66 | 13,480.79 - 

5 heap pd tmead caeepeonsl 894.45 535.88 561.14 1,860.70 892.04 1,561.97 1,860.70 ~ 
6 | Exceptional Item( Net ) - 1.53 - 1.53 - = - 7_| Profit / (Loss) before tax (5-6) 894.45 535.88 559.61 | 1,860.70 890.51 1,561.97 1,860.70 - 8 | Less :Tax expenses 

: Current Tax 230.08 120.00 165.39 478.60 248.68 411.53 478.60 | - Deferred Tax - |. - - - - 15.24 42 vs 2 =   
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9. eae oy bebe i ae from 664.37 415.88 | 394.22 1,382.10 641.83 1,135.20 1,382.10 

io Profit / (Loss) from discontinued i y a s < = oy 
operation before tax is 

11 | Tax Expense on discontinued operation - - - - - - - - 
> Profit / (Loss) from discontinued % é ts Es % x 7 

operation after tax (10-11) 

13 | Profit / (Loss) for the period (9 +12) 664.37 415.88 394.22 | 1,382.10 641.83 1,135.20 1,382.10 - 
14 | Other comprehensive income - * = ss = ze . o 

(i) Items that will not be reclassified to profit or loss - « as 4 is é = - 

(ii) Income tax relating to items that will not be 
reclassified to profit or loss = = e =, © *. = . 

(iii) Items that will be reclassified to profit or loss - - - . = s = t 

(iv) Income tax relating to items that will be 
reclassified to profit or loss < Zz . = : r * = 

Other Comprehensive Income - - ~ = = % is = 

for ie peed ee (oss) 664.37 415.88 394.22 1,382.10 641.83 1,135.20 1,382.10 - 

15 | Net Profit / (Loss) attributable to 664.37 415.88 394.22 1,382.10 641.83 1,135.20 1,382.10 - 
(a) Owners of the Company 664.37 415.88 394.22 1,382.10 641.83 1,135.20 1,382.10 - 

‘| (b) Non-controlling interest < < 3 s s “ L z 
16 | Other Comprehensive income - = = E 2 : = z 

(a) Owners of the Company - : Sg z z 2 3 z 
(b) Non-controlling interest - : 2 2 “ = s = 

17 ae oe ny Ae 664.37 415.88 394.22 1,382.10 641.83 1,135.20 1,382.10 - 

(a) Owners of the Company 664.37 415.88 394.22 | 1,382.10 641.83 1,135.20 1,382.10 - 
(b) Non-controlling interest - e 2 = Ai Z a i 

18 ao share capital (Face value 1,133.00 1,133.00 1,133.00 1,133.00 1,133.00 1,133.00 1,133.00 - 

19 | Reserve excluding Revaluation Reserves 7,200.94 6,536.57 5,298.40 7,200.94 5,298.40 5,818.84 7,200.94 - 
a Earnings per equity share (for continuing Z 

operation) 

(a) Basic 5.86 3.67 3.48 12,20 5.66 10.02 12.20 - 
(b) Diluted 5.86 3.67 3.48 12.20 5.66 10.02 12.20 - 
Earnings per equity share (for 7 

_ discontinuing operation) 

z x x z = z ZDUSTEN                       
  

(a) Basic 
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(b) Diluted 
  

  

                  

22 | Earnings.per equity share 
(a) Basic 5.86 3.67 3.48 12.20 5.66 10.02 
(b) Diluted 5.86 3.67 3.48 12.20 5.66 10.02 
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Standalone And Consolidated Segmenit wise Revenue, Results, Assets and Liabilities for the Quarter & Nine Moriths Ended g1*t December, 2021 (Rs, in Lakh) 

  

  

  

  
  
  
  
  
  
  
  
      
  
    
    
  
      
  
  

  

  

  
  

  

  

                      
  

STANDALONE CONSOLIDATED 
Particulats Quarter Ended Nine Months Ended Year Ended oo Year Ended 

31.12.21 30.09.21 31.12.20 31.12.21 31.12.20 31.03.21 31.12.2021 31.03.2021 
Unaudited Unaudited | Unaudited Unaudited Unaudited Audited - Unaudited : 1 | Segment Revenue ; 

a) Electronic Thickness Gauge (BTG) 1,687.38 1,585.84 1,439.57 4,385.66 2,997.19 4,353.62 4,385.66 - b) Synthetic Leather & Allied Products 4,664.58 3,699.48 3,009.59 10,955.83 5,585.86 9,214.01 10,955.83 - c) Unallocated - ae a - - - - - - Total : 6,351.96 5,285.32 4,449.16 15;341.49 8,583.05 13,567.63 15,341.49 - Less: Inter-segment Revenue, - - - - - - - - Revenue From Operations : 6,351.96 5,285.32 4,449.16 15,341.49 ' 8,583.05 13,567.63 15,341.49 - 2 | Segment Result (Profit (+) / Loss (-) before Tax and Interest : 
= a) Electronic Thickness Gauge (BTG) 611.15 682.08 °330.97 1,561.46 _ 556.49 901.06 1,561.46 - b) Synthetic Leather & Allied Products 298.41 (134-57) 245.76" 336.98 380.94 | ° 722.19 336.98 - c) Unallocated - - oe “le ee: - - 

Total 909.56 547.51 576.73 | __ 1,898.44 937-43 1,623.25 1,898.44 ~ Less : (i) Interest ; 4 15.11 11.63 ‘15.59 37-74 45.39 61.28 37.74 - Gi) Other un-allocable expenditure Net of un-allocable income - seal ibiuianinias 3 ee . 7 ms / - : = es 7 Total Profit Before Tax | 894.45 535.88 |... 56114 |... 1,860.70]. 892.04 1,561.97 1,860.70 2 Segment Assets 
: ‘ 

i a) Electronic Thickness Gauge (BTG) : 5,327.73 . 4,136.92 4,112.19 5,327.73, 4,112.19 3,949.56 5,327.73 - b) Synthetic Leather & Allied Products 7,475.64. 6,766.13 5,278.46. 7,475.64 5,278.46 . 6,692.55 7475.64 - Total Segment Assets a Bh 12,803.37 10,903.05 4 95390°65 |. 12,803.37 9,390.65 10,642.11 12,803.37 | - 4 | Segment Liabilities ycront Tees : = 
a) Electronic Thickness Gauge (BTG) 1,305.19 1,168.58 4,392.56 1,305.19 4,392.56 930.05 1,305.19 - b) Synthetic Leather & Allied Products , 2,866.84 2;174.87 4,577.60 2,866.84 4,577.60 2,384.77 2,866.84 - c) Unallocated ; 8,631.34 73559.60. 420.49 8,631.34 420.49 7,327.29 8,631.34 - Total Segment Liabilities 12,803.37 10,903.05 9,390.65 12,803.37 9,390.65 10,642.11 12,803.37 
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Notes : 

1. The above results have been reviewed by the Audit Committee and approved by the Board of Directors at their respective meetings held on 22™4 January 2022. The Statutory Auditors of the Company have carried out a limitéd review of these financial results. g 2. The financial results of the Company have been prepared in accordance with Indian Accounting Standards (Ind AS). 3. Figures for the previous periods have been regrouped, wherever necessary, to. conform to the current period’s classification. : 4. *The Financial results of Jasch Industries Ltd (“JIL”) have been consolidated with that of Jasch Gauging Technologies Ltd (“JGTL” - a wholly owned subsidiary of JIL) which was’ incorporated only on 25-05-2021 and received approval to commence business on 06-07-2021. JGTL has not carried on any business activity during the Quarter under report.. Therefore, standalone and consolidated figures as at 31-12-2021 are the same. Since JGTL was not in existence on3 1-03-2021, a dash (“- “) appears.in the relevant column of consolidated data -03-2021. 
F j 

as on 31-03-2021 
for Jasch Industries Ltd 

Sonipat, 22 January 2022 (I. K. GARG) \ _ 
JK. GHAIRMAN & MANAGING DIRECTOR 
Chairinan & 
Managing Director 
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For arora & Choudhary Associates 
Chartered Accountants 
(Firm Registration No. 003870N) 

(Partner) 
Membership No. 81843 
UDIN : 19q3p4ftRIRflhI 
Place: New Delhi 
Date :15-12-2021 

CA. Vijay IkChoudharr 

CA' 
ARORA & CHOUDHARY ASSOCIATES 

CHARTERED ACCOUNTANTS 

December 15, 2021 

To, 
The Board of Directors 
Jasch Gauging Technologies Limited, 
502, Block-C, NDM-2, N.S.P., 
Pitampura, New Delhi - 110034 

We, Mora & Choudhary Associates, Chartered Accountants, the statutory auditors of Jasch Gaugipg 
Technologies Limited (hereinafter referred to as "the Resulting Company"), have examined the proposed 
accounting treatment specified in Clause 17 of the Draft Scheme of Arrangement (hereinafter referred to as 
"Draft Scheme") amongst Jasch Industries Limited (hereinafter referred to as "the Demerged Company"), 
and Jasch Gauging Technologies Limited the Resulting Company and their respective shareholders and 
creditors, in terms of the provisions of Sections 230 to 232 read with Section 66 and other relevant 
provisions of the Companies Act, 2013 (hereinafter referred to as "the Act"), the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 (hereinafter referred to as "the Rules"), and SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and the circulars issued thereunder, with 
reference to its compliance with the Applicable Accounting Standards notified under Section 133 of the Act, 
read with the Companies (Accounts) Rules, 2014 and Other Generally Accepted Accounting Principles 
(hereinafter referred to as "applicable Accounting Standards"). 

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws and 
regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of Directors of 
the Companies involved. Our responsibility is to examine and report whether the Draft Scheme complies 
with the applicable Accounting Standards. Nothing contained in this Certificate, nor anything said or done in 
the course of, or in connection with the services that are subject to this Certificate, will extend any duty of 
care that we may have in our capacity of the statutory auditors of any financial statements of the Demerged 
Company. We carried out our examination in accordance with the Guidance Note on Audit Reports and 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India. 

Based on our examination and according to the information and explanations given to us, we confirm that 
the accounting treatment contained in the aforesaid Draft Scheme is in compliance with the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and the circulars issued thereunder and all the 
applicable Accounting Standards notified by the Central Government under Section 133 of the Companies 
Act, 2013, read with Rule 7  of the Companies (Accounts) Rules, 2014 and Other Generally Accepted 
Accounting Principles in India. 

This Certificate is issued at the request of the Demerged Company pursuant to the requirements of circulars 
issued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for onward 
submission to the BSE Limited, and pursuant to the requirements of the Companies Act, 2013 for onward 
submission to the Hon'ble National Company Law Tribunal or any other regulatory authority. This 
Certificate should not be used for any other purpose without our prior written consent. 

New Delhi : 8/28, WEt 2nd Floor; Abdul Aziz Road, Karol Bag/i, New Del/ii-110005; Tel: 0/1-28750796/794, 4/4511/4 
Email: Choudhary. vkgmaiL corn 

Mumbai : 71-A, Mittal Chamber; Qpp. Inox Nariman Point, Murnbai-400021 Tel: 022-22025600, 22025601 
Bhubaneshwar: A-83, Nee/kanth Nagar Nayapali, Bhubaneshwar-751015 Tel: 0674-2563070, 256/ 770 
aRch/ak : B-3//853, 1st Floor; Shant Mal Chowk, Civil Road, Rohtak-/2400/ Tel: 0/262-25252] 
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If undelivered please return to : 

JASCH INDUSTRIES LIMITED 
Corp Office : 43/5, Bahalgarh Road, P.O. Bahalgarh 

Distt. Sonipat – 131 021 (Haryana) 
Phones: 0130 – 2216666, 011 28723745 

Website : www.jaschindustries.com 
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