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C.P.NO, (CAA) 63/ND/2022
CONNECTED WITH

C.A. NO. (CAA) 13/ND/2022
Order Dated: 12.09.2023

Limited (Resulting Company/Petitioner Company No. 2) for sanction to
the proposed Scheme of Demerger (“the Scheme”). The copy of the
Scheme of Demerger has been placed on record.

. The Demerged Company /Petitioner Company No. 1 i.e., M/s Jasch
Industries Limited was incorporated on 11.12.1985 under the
provisions of the Companies Act, 1956 Dbearing CIN:
L24302DL1985PLC383771, having its registered office situated at 502,
Block-C, NDM-2, Netaji Subhash Place, Pitampura, Delhi-110034. The
Authorized Share Capital of the Demerged Company/Petitioner
Company 1 is Rs. 14,00,00,000 divided into 1,40,00,000 Equity Shares
of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of
the Company is Rs. 11,33,00,000/- divided into 1,13,30,000 Equity
Shares of Rs. 10/- each.

. The Resulting Company/Petitioner Company No. 2 i.e., M/s Jasch
Gauging Technologies Limited was incorporated on 25.05.2021 under
the provisions of the Companies Act, 2013 bearing CIN:
U33111DL2021PLC381513, having its registered office situated at 502,
Block-C, NDM-2, Netaji Subhash Place, Pitampura, Delhi-110034. The
Authorized Share Capital of the Resultant Company/Petitioner
Company 2 is Rs. 4,00,00,000/- divided into 40,00,000 Equity Shares
of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of
the Company is Rs. 5,00,000/- divided into 50,000 equity shares of Rs.

10/- each.




4. The Petitioner Companies submit that the proposed scheme would have
the following benefits:

i. The 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 two undertakings would enable a focused
management to explore the potential business opportunities
effectively and efficiently;

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

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

iv. The Demerger will help in growth of the Demerged Company and
Resulting Company by providing scope of independent
collaborations and expansion;

v. Consequent to the demerger of the Demerged Undertaking, the

issued, subscribed and paid-up equity shares capital of the

C.P. NO. (CAA) 63/ND/2022
CONNECTED WITH

C.A. NO. (CAA) 13/ND/2022
Order Dated: 12.09.2023




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 equity share capital of the
Demerged Company will result in improved financial ratios;

vi. 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/operations of
the Demerged Company, giving them flexibility in managing their

investment in the two businesses having differential dynamics.

5. The appointed date of the proposed scheme of arrangement is 01st April,

2021 or such other date as may be approved by the National Company
Law Tribunal. Considering the time already elapsed during the
pendency of this petition. This Tribunal now prescribes that the

appointed date of the proposed demerger shall be 01.04.2022.

6. A perusal of the petition discloses that initially the First Motion

C.P. NO. (CAA) 63/ND/2022
CONNECTED WITH

C.A. NO. (CAA) 13/ND/2022
Order Dated: 12.09.2023

application, seeking dispensation from convening the meetings of
Equity Shareholders, Secured and Unsecured Creditors of the
Applicant Companies, was filed before this Tribunal, vide Company

}fn& based on such joint
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C.P. NO. (CAA) 63/ND/2022
CONNECTED WITH
C.A. NO. (CAA} 13/ND/f2022

Order Dated: 12.09.2023 !'B_/..

application, moved under Sections 230-232 of the Companies Act,
2013, the Tribunal vide its order dated 24.02.2022 dispensed with the
requirement of convening/holding meeting of shareholders and
unsecured creditor of the Resulting Company and Secured Creditor of
Demerged Company. There were nil Secured Creditors of the Resulting
Company therefore the requirement of holding/convening the meeting
of Secured Creditors of the Resulting Company did not arise. Further,
vide order dated 24.02.2022 read with order dated 25.03.2022, this
Tribunal directed convening the meeting of Shareholders and
Unsecured Creditors of the Demerged Company. In compliance with
the directions of this Tribunal, notice of the meeting of Equity
Shareholders and Unsecured Creditors of the Demerged Company were
published in “Business Standard” (English, Delhi Edition) and in
“Jansatta” (Hindi, Delhi Edition) dated 11t April, 2022. The
Chairperson’s report dated 10.05.2022 for the meeting of Equity
Shareholders of Demerged Company has been filed. It transpires from
the report of the Chairperson that majority of Members present at the
meeting repres 1ting three-fourths in value cast their votes in favour
of the Scheme. Therefore, the aforesaid resolution was passed with the
requisite majority. The Chairperson’s report for the meeting of
Unsecured Creditors of the Demerged Company has been filed on
18.05.2022. It transpires from the said report of Chairperson that the

unsecured creditors have u imously voted in favour of the Proposed
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section 232(5) of the Companies Act, 2013 and Rules made thereunder

is desired on the part of the Official Liquidator attached to the High Court

of Delhi at New Delhi.”

12.

17.11.2022. Their observations raised with respect to M/s Jasch

The Income Tax Department has submitted its report dated

Industries Limited (Demerged Company) are as follows: -

=

13. The

17.11.2022. The observations raised with respect to M/s Jasch

Guaging Technologies Limited (Resulting Company) are as follows: -

C.P. NO. (CAA) 63/ND/2022
CONNECTED WITH

C.A. NO. (CAA) 13/ND/2022
Order Dated: 12.09.2023

. EDertemilen

., IDeCeilss

Income Tax Department has submitted

IDcrxila of MRS filed by the

Ferllexarss s -

e =V =T - e -

CTorsipreaciy Ineass Ioeserzn weguilesrcly filirig, I'TR for ALY .
Z2AI) T D83 g 2O O-IZ2 1.
tertanl  clerrrammraicd

<" cxvarstaaraclirig sageririmt

Chres O rR EFsaray” sarar sss {wollorvarsa: -

i. R, SPah, 1D 7 /- wror.t. AW 2OOF I wa s L3 1)

ii. Re. 83,490/ - sw.orot, AN 2012 0 13 s 22O}
Fra 1.0, E07 0 RO S Ay 212 313 LY WY
27 L(1)()
iw. Rs., D77 . 2G60 /- wor.l, AW 2O L2 1I3 vy s 1 5a
. Res., 1,942,160/~ vw.r b, AY 201G~ L7 wvu/m 1-33(3)
FRa. 1,715,303/« wvw.r t. AY 201E8-19 vy a 143

[eX & Proceoeclion s prerwclirig ER SRR T 8T Threr

Corrmmany are as follows: -~
Ssasser M it Prooseclirigrms wa m FATF o of Llver Aol enrer

pPoendings war.t., AY 2016~17F

its report dated



a. Details of ITRs filed by the company are as

follows: -

As per ITBA Portal, no records found.

b. Details of total demand outstanding against

the company are as follows: -

As per ITBA Portal, no demand pending.

14. The Petitioner Companies have filed a reply to the Counter Affidavit

filed by the Assistant Commissioner of Income Tax, Circle-13(1), New

Delhi on behalf of Income Tax Department dated 17.11.2022 which is

reproduced as hereunder: -

a)

C.P. NO. (CAA) 63/ND/2022
CONNECTED WITH

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

Order Dated: 12.09.2023

e Clause 4 of the proposed Scheme of Arrangement already
and expressively provides for the Comphances with the Tax
Laws. The said clause 4 of thie Scheme 18 reproduced below:

RN

oy Y, ESEL <) - PLIAINCES W [ T ELE AX LAWS
“T'his Scheme has been drawn wup to comply with the
conditions relatirig to “Demerger” as specified wunder
Section 2(19AA) of the Income-tax Act, I961. Xy any terms
or provistons of the Scheme are _found or interpreted to
be inconsistent with the saild prouvistons at a Iater date,
including resulting frorm amendment of Iaw or for any
other reason whatsosver, the provisions of the Income-
tax Act, 1961 shall prevall and the Scheme shall stand
modi{fied to the extent determined necessary to compily
with Section 2H19.A4) of the Income-tax Act, 1961. Such
modification will, however, not qffect other parts of the
Scheme. The power to make swuch modificatiorns /
amendments, as maly become necessary, shall vest with
the Board af Directors of the Demergead Company, which
can exercise the power at any time and shall be
exercised in the best interest of the Demerged Cormpanyy

and the Resulting Company.>

10
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17. The Petitioner Companies have filed an affidavit dated 20.12.2021
affirming that there are no inquiry/investigation/inspection is neither
pending nor received any notice of initiation of any such
enquiry/investigation/inspection by any of the regulatory bodies.

18. Considering the reply of the Petitioner Companies and further, the
undertakings of the Petitioner Companies, we find no legal impediment
in approving the present scheme of arrangement.

19. It has also been affirmed in the petition that the Scheme is not
prejudicial to the interest of equity shareholders and creditors of the
Petitioner Companies. It is further submitted that the proposed
Scheme of Arrangement will be beneficial to the Petitioner Companies
and their respective shareholders and creditors. In view of the
foregoing, upon considering the approval accorded by the members
and creditors of the Petitioner companies to the proposed Scheme,
there appears to be no impediment in sanctioning the present Scheme.

20. Consequently, sanction is hereby granted to the Scheme under Section
230 to 232 of the Companies Act, 2013 with the following directions: -

i. The appointment date as proposed in the Scheme of Demerger is
Ist April, 2021 or such other date as directed by the National
Company Law Tribunal. Considering the time already elapsed
during Pendency of the instant petition, the Appointed Date of
the proposed demerger shall be 01.04.2022.

ii. The Petitioners shall always remain bound to comply with the

A T,
statutory requ1remefé inﬁcﬁbrd)agce with law.
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iii.  Notwithstanding the sanction, if there is any deficiency found or,
violation committed, qua any enactment, statutory rule or
regulation, the sanction granted by this court to the scheme will
not come in the way of action being taken in accordance with the
law, against the concerned persons, directors and officials of the
petitioners.

iv. While approving the Scheme as above, we further clarify that this
order should not be construed as an order in any way granting
exemption from payment of stamp duty, taxes or any other
charges if any, and payment in accordance with law or in respect
to any permission/compliance with any other requirement which
may be specifically required under any law.

21. This Tribunal hereby further order: -

a.That all properties, rights and powers of Demerged Undertaking
be transferred without further act or deed to the Resulting
Company and accordingly, the same shall pursuant to Section
230-232 of the Com] aies Act, 2013 be transferred to and vested
in the Resulting Company for all intents, purposes and interest
of the Demerged Undertaking subject nevertheless to all changes
now affecting the same;

b.That all the liabilities, (if any) and powers, engagements,
obligations and duties of the Demerged Undertaking shall

pursuant to Section 2 e Companies Act, 2013 without
s Ry
\ e

further act or dee :%Q the Resulting Company and
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accordingly the same will become the liabi‘i.itié;slénd duties of the
Resulting Company; and

c.That all proceedings now pending by or against the Demerged
Undertaking shall be continued by or against the Resulting
Company;

d.That tt Petitioner Companies, shall within thirty days of the date
of the receipt of this order cause certified copy of this Order to be
delivered to the Registrar of Companies for registration and on
such certified copy being so delivered, the Demerged Undertaking
shall be deemed to be transferred; and

e.That any person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be
necessary.

22. The petition stands allowed on the above terms.

23. Let copy of the order be se the parties.

N
Sd/- \@&_@W‘%’ sd/-
DR. BINOD KUMAR SINHA WK% ¥ P.S.N. PRASAD

MEMBER (TECHNICAL) M._ML..R (¢ DICIAL)
@ 1>
e\ A7
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