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Meeting of Secured Creditors of Hemla Embroidery Mills Pvt Ltd 
scheduled to be held through Video Conferencing under the 
supervision of the Hon'ble National Company Law Tribunal 
 

Day Thursday 

Date 13th June, 2024 

Time 2:00 P.M. 

Venue Since the meeting is proposed to be held through Video 
Conferencing, physical venue of the meeting is not 
relevant/applicable 

 
Schedule of remote e-voting, before the date of meeting 
 

Commencement of remote 

e-voting 

Monday, 10th June, 2024 at 9:00 A.M. IST 

End of remote e-voting Wednesday, 12th June, 2024 at 5:00 P.M. IST 

 
List of Documents 

 

Sl. 
No. 

Contents 

1. Notice of the Meeting 
along with Instructions for attending the Meeting through Video 
Conferencing; and for Voting through remote e-voting system 

2. Explanatory Statement 

3. Scheme of Arrangement of Pee Empro Exports Pvt Ltd (Demerged 
Company) and Hemla Embroidery Mills Pvt Ltd (Resulting Company) 

4. Report on Valuation of Shares & Share Exchange Ratio issued by Ms 

Mallika Goel, IBBI Registered Valuer in respect of Securities or Financial 
Assets 

5. Audited Financial Statements for the year ended 31st March, 2023, 
of the Demerged Company and the Resulting Company 

6. Un-audited Financial Statements (provisional) for the period 
ended 30th September, 2023, of the Demerged Company and the 
Resulting Company 

7. Un-audited Financial Statements (provisional) for the period 
ended 31st December, 2023, of the Demerged Company and the 
Resulting Company 

 
  



In case of any difficulty in registering the e-mail id; e-voting or 
attending the meeting through Video Conferencing, etc., the following 
persons may be contacted: 
 

Mr Sharwan Mangla 
General Manager 
Mas Services Ltd 

011 26387281-83 
sm@masserv.com 

Mr Dinesh Kumar 
Accounts Manager 
Hemla Embroidery Mills Pvt Ltd 

9810327323 
accounts@hemlaembroidery.com  

 
 
 

Sd/- 
Ajay Garg, Advocate 

Chairperson of the meeting 

 
Through 
 
 
 

 
 

 
 

 
Date: 07.05.2024 
Place: New Delhi 

Sd/- 
Kartikeya Goel, Advocate  

For Rajeev Goel & Associates 
Counsel for the Applicants 

785, Pocket-E, Mayur Vihar-II 
Delhi-Meerut Expressway/NH-9 

Delhi 110 091 
e-mail: rajeev391@gmail.com 

Website: www.rgalegal.in 

 



 
 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
 

CHANDIGARH BENCH-I, CHANDIGARH 
 

(ORIGINAL JURISDICTION) 
 

COMPANY APPLICATION NO. CA (CAA) 09/CHD/HRY OF 2024 
 

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013) 

 
SECTIONS 230 & 232 

 

AND 
 

IN THE MATTER OF SCHEME OF ARRANGEMENT 

 

AND 
 

IN THE MATTER OF 

 
PEE EMPRO EXPORTS PVT LTD 

APPLICANT NO. 1/DEMERGED COMPANY 

 
AND 

 

HEMLA EMBROIDERY MILLS PVT LTD 

APPLICANT NO. 2/RESULTING COMPANY 
 

 

NOTICE CONVENING MEETING 
 

To 
The Secured Creditors 
of Hemla Embroidery Mills Pvt Ltd 

 
Take Notice that the Hon'ble National Company Law Tribunal, 

Chandigarh Bench-I, Chandigarh vide its Order dated 25th April, 2024 

(date of pronouncement), inter alia, directed for convening of a meeting 
of Secured Creditors of Hemla Embroidery Mills Pvt Ltd through Video 

Conferencing for the purpose of considering and, if thought fit, approving, 

the proposed Scheme of Arrangement of Pee Empro Exports Pvt Ltd and 

Hemla Embroidery Mills Pvt Ltd, and other connected matters, if any. The 
following Special Business will be transacted in the said meeting: 

 



 
 

To consider and, if thought fit, to pass, the following resolution with 
specific majority as provided under Sections 230 & 232 of the Companies 

Act, 2013 read with section 66 of the Companies Act, 2013, and other 
applicable provisions, if any: 

 
“Resolved that pursuant to the provisions of Sections 230 & 232 of 

the Companies Act, 2013, read with Section 66 of the Companies Act, 
2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, together with Section 2(19AA) of the 

Income Tax Act, 1961, and other applicable provisions, if any, and 
subject to the approval of the Hon'ble National Company Law Tribunal 

and other competent authorities, if any, consent of the meeting be and 

is hereby accorded for the proposed Demerger of ‘Investment Business 
and other ancillary activities’ (the Demerged Undertaking) of Pee 

Empro Exports Pvt Ltd (the Demerged Company) into Hemla 

Embroidery Mills Pvt Ltd (the Resulting Company). 

 
Resolved further that the Report on Valuation of Shares & Share 

Exchange Ratio issued by Ms Mallika Goel, Registered Valuer in respect 

of Securities or Financial Assets, registered with the Insolvency and 
Bankruptcy Board of India (IBBI) as placed before the meeting, be and 

is hereby received, considered and taken on record. 

 
Resolved further that the Share Exchange Ratio as recommended by 

the IBBI Registered Valuer for the proposed Scheme of Arrangement, 

being fair and reasonable to the Shareholders and other stakeholders 

of both the Companies, be and is hereby considered, accepted and 
approved. 

 

Resolved further that the salient features/terms and conditions of 
the proposed Demerger, as set out in the draft Scheme of 

Arrangement placed before the meeting, which, inter-alia, include the 
following: 

 

i. All assets and liabilities including Income Tax and all other 
statutory liabilities, if any, of Demerged Undertaking of Pee 

Empro Exports Pvt Ltd will be transferred to and vest in Hemla 

Embroidery Mills Pvt Ltd. 
 

ii. All the employees of the Demerged Company, employed in the 

activities relating to the Demerged Undertaking, in service on the 

Effective Date, shall become the employees of the Resulting 
Company on and from such date without any break or 

interruption in service and upon terms and conditions not less 



 
 

favorable than those applicable to them in the Demerged 
Undertaking of the Demerged Company, on the Effective Date. 

 
iii. Appointed Date for the Scheme of Arrangement will be the same 

as the Effective Date, or such other date as may be mutually 
decided by the Board of Directors of the Demerged Company and 

the Resulting Company with the approval of the Hon’ble National 
Company Law Tribunal; or such other date as the Hon’ble 
National Company Law Tribunal or any other competent authority 

may approve. 
 

iv. Share Exchange Ratio for the Scheme will be as follows: 

 
• The Resulting Company-Hemla Embroidery Mills Pvt Ltd will 

issue 283 (two hundred and eighty-three) Equity Shares of 

₹100 each, credited as fully paid up, to the Equity 
Shareholders of the Demerged Company for every 1000 (one 

thousand) Equity Shares of ₹100 each held in the Demerged 

Company–Pee Empro Exports Pvt Ltd. 
 

Any fraction arising out of the aforesaid exchange process, if any, 
will be rounded off to nearest whole number. 

 

Resolved further that subject to the approval of the Hon'ble National 
Company Law Tribunal and other Competent Authorities, if any, the 

Scheme of Arrangement of Pee Empro Exports Pvt Ltd and Hemla 
Embroidery Mills Pvt Ltd; and their respective Shareholders and 
Creditors, as circulated with the meeting papers, be and is hereby 

approved. 
 

Resolved further that the Board of Directors of the Company be and 

is hereby authorized to take necessary steps to obtain necessary 
approval(s) for the aforesaid Scheme and for effective implementation 

of the same, including but not limited to, to agree to such conditions or 

modifications [including the appointed date(s) and share exchange 

ratio, etc.,] that may be imposed, required or suggested by the 
Hon'ble National Company Law Tribunal, Chandigarh Bench-I, 

Chandigarh or any other authorities or that may otherwise be deemed 

fit or proper by the Board and to do all other acts, deeds or things 
which may be ancillary or incidental to the above mentioned matter or 

which may otherwise be required for the aforesaid Scheme.” 

 
Take Further Notice that in pursuance of the said order, a meeting of 

the Secured Creditors of Hemla Embroidery Mills Pvt Ltd is 



 
 

scheduled to be held on Thursday, 13th June, 2024 at 2:00 P.M., 
through Video Conferencing, when you are requested to attend. 

 
Facility of remote e-voting will be available during the prescribed 

period before the meeting. Accordingly, Secured Creditors can 
vote through remote electronic means (without attending the 

meeting), instead of voting in the meeting. 
 
The Hon’ble Tribunal has appointed Mr Ajay Garg, Advocate as the 

Chairperson, Mr Naresh Chand Gupta, Advocate, as the Alternate 
Chairperson and Ms Mallika Goel, Company Secretary, as the Scrutinizer 

of the aforesaid meeting. 

 
A copy each of the Explanatory Statement [under Sections 230 & 232 of 

the Companies Act, 2013, read with Section 66 of the Companies Act, 

2013, the Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016, and other applicable provisions, if any], the proposed 
Scheme of Arrangement and other documents, if any, are enclosed.  

 

The proposed Scheme of Arrangement, if approved in the meeting(s), will 
be subject to the subsequent approval of the Hon’ble National Company 

Law Tribunal, Chandigarh Bench-I, Chandigarh. 

 
Dated this 7th May, 2024 

 

Sd/- 

Ajay Garg, Advocate 
Chairperson of the meeting 

 

Through 
  

 Sd/- 
Kartikeya Goel, Advocate  

For Rajeev Goel & Associates 
Counsel for the Applicants 

785, Pocket-E, Mayur Vihar-II 
Delhi-Meerut Expressway/NH-9 

Delhi 110 091 
e-mail: rajeev391@gmail.com 

Website: www.rgalegal.in 



 
 

Notes: 
 

1. The present meeting is proposed to be convened through Video 
Conferencing in terms of the Order passed by the Hon’ble National 

Company Law Tribunal, the Guidelines issued by the Ministry of 
Corporate Affairs and the relevant provisions of the Companies Act, 

2013, if any. Facility of remote e-voting will be available during the 
prescribed period before the meeting; and through e-voting platform 
which will be available during the meeting. 

 
2. National Securities Depository Limited (NSDL) is appointed to 

provide remote e-voting facility before the meeting and to provide 

e-voting platform during the meeting, in a secured manner; as well 
as to provide platform for convening the meeting through Video 

Conferencing. Whereas Mas Services Ltd, a SEBI registered 

Registrar and Transfer Agent (RTA) is appointed to handle and 

supervise the entire process of holding the meeting through Video 
Conferencing, e-voting and processing of data relating to the 

meeting and voting, etc. 

 
3. Notice of the meeting will be sent to all Secured Creditors of 

the Company through approved mode(s). 

 
4. Secured Creditors who have not registered their e-mail id, 

can get the same registered by sending the request to the 

Company at accounts@hemlaembroidery.com or to the Legal 

Counsel to the Scheme at rajeev391@gmail.com. 
 

5. In case of any difficulty in registering the e-mail id; e-voting 

or attending the meeting through Video Conferencing, etc., 
the following persons may be contacted: 

 

Name Contact Detail 

Mr Sharwan Mangla 
General Manager 
Mas Services Ltd 

011 26387281-83 
sm@masserv.com 

Mr Dinesh Kumar 
Accounts Manager 
Hemla Embroidery Mills Pvt Ltd 

9810327323 
accounts@hemlaembroidery.com  

 
6. Only Secured Creditors of the Company may attend the meeting of 

Secured Creditors through Video Conferencing and vote through e-

voting system. 
 



 
 

7. Institutional/Corporate Secured Creditors (i.e., other than 
individuals/HUF, NRI, etc) are required to send a scanned 

copy (PDF/JPEG Format) of its Board Resolution or governing 
body Resolution/Authorisation, etc., authorising its 

representative to attend the meeting and vote on its behalf. 
The said Resolution/Authorization may be sent to the 

Scrutinizer at: goelmallika9@gmail.com. 
 

8. Please take note that since the meeting is proposed to be 

held through Video Conferencing, option of attending the 
meeting through proxy is not applicable/available. 

 

9. Instructions for attending the meeting through Video 
Conferencing and voting through e-voting system are given 

at the end of this notice. 

 

10. Voting may be made through remote e-voting which will be 
available during the prescribed period before the meeting (as given 

below); and through e-voting platform which will be available during 

the meeting: 
 

Commencement of remote 

e-voting 

Monday, 10th June, 2024 at 9:00 

A.M. IST 

End of remote e-voting Wednesday, 12th June, 2024 at 
5:00 P.M. IST 

 
11. All the Secured Creditors will be entitled to attend the meeting 

through Video Conferencing. However, the Secured Creditors who 
have already voted through the remote e-voting process before the 
meeting, will not be entitled to vote at the meeting. 

 
12. Secured Creditors attending the meeting through video conferencing 

shall be counted for the purposes of reckoning the quorum. 

 
13. Notice of the meeting, Explanatory Statement and other documents 

are also being placed on the following website:  

 

Particulars Website 

Pee Empro Exports Pvt Ltd www.pempro.com 

Hemla Embroidery Mills Pvt Ltd  www.hemlaembroidery.com 

 
Encl.: As above  



 
 

INSTRUCTIONS FOR REMOTE E-VOTING AND JOINING THE 
MEETING ARE AS UNDER: 

 
The remote e-voting period begins Monday, 10th June, 2024 at 9:00 

A.M. IST and ends Wednesday, 12th June, 2024 at 5:00 P.M. IST. 
The remote e-voting module shall be disabled by NSDL for voting 

thereafter. The Creditors, whose names appear in the creditors list as on 
(cut-off date) i.e., 30th September, 2023, may cast their vote 
electronically. The voting right of creditors shall be in proportion to their 

respective amount. 
 

LOGIN METHOD FOR CREDITORS: 

 
1. Visit the e-Voting website of NSDL. Open web browser by typing the 

following URL: https://www.evoting.nsdl.com/ either on a 

Personal Computer or on a mobile. 

 
2. Once the home page of e-Voting system is launched, click on the 

icon “Login” which is available under ‘Shareholder/Member’ section. 

 
3. A new screen will open. You will have to enter your User ID, your 

Password/OTP and a Verification Code as shown on the screen. 

 
4. Enter user ID as given in email. 

 

5. Enter password as given in email. 

 
6. Enter Captcha. 

 

7. After entering your password, tick on Agree to “Terms and 
Conditions” by selecting on the check box. 

 
8. Now you will have to click on “Login” button. 
 

9. After successful login you will be able to see EVEN of Company  
 

10. Select EVEN of company to cast your vote. 

 
11. Now you are ready for e-voting as the voting page open. 

 

12. Cast your vote by selecting appropriate options, i.e., assent or 

dissent, verify/modify the amount of debt for which you wish to cast 
your vote and click on “Submit” and also “Confirm” when prompted. 

 



 
 

13. Upon confirmation the message “Vote cast successfully” will be 
displayed. 

14. You can also take the printout of the votes cast by you by clicking 
on the print option on the confirmation page. 

 
15. Once you confirm your vote on the resolution, you will not be 

allowed to modify your vote. 
 
INSTRUCTIONS FOR CREDITORS FOR ATTENDING THE MEETING 

THROUGH VC/OAVM ARE AS UNDER: 
 

1. Creditors will be provided with a facility to attend the NCLT meeting 

through VC/OAVM through the NSDL e-Voting system. Creditors 
may access by following the steps mentioned above for Access to 

NSDL e-Voting system. After successful login, you can see link of 

“VC/OAVM link” placed under “Join General meeting” menu against 

company name. You are requested to click on VC/OAVM link placed 
under Join General Meeting menu. The link for VC/OAVM will be 

available in Shareholder/Member login where the EVEN of Company 

will be displayed. 
 

2. After click on link system will be re-direct at cisco website  

 
3. Enter your first name. 

 

4. Enter your last name. 

 
5. Enter your email id. 

 

6. Click on join now. 
 

7. If Cisco driver not available in your system, please click on run 
temporary driver. 
 

8. Creditors are encouraged to join the Meeting through Laptops for 
better experience. 

 

9. Further, Creditors will be required to allow Camera and use Internet 
with a good speed to avoid any disturbance during the meeting. 

 

10. Please note that Participants Connecting from Mobile Devices or 

Tablets or through Laptop connecting via Mobile Hotspot may 
experience Audio/Video loss due to Fluctuation in their respective 



 
 

network. It is therefore recommended to use Stable Wi-Fi or LAN 
Connection to mitigate any kind of aforesaid glitches. 

 
11. Creditors who would like to express their views/have questions may 

send their questions in advance mentioning their name, email-id, 
mobile number at accounts@hemlaembroidery.com. The same will 

be replied by the Company suitably. 



 
 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
 

CHANDIGARH BENCH-I, CHANDIGARH 
 

(ORIGINAL JURISDICTION) 
 

COMPANY APPLICATION NO. CA (CAA) 09/CHD/HRY OF 2024 
 

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013) 

 
SECTIONS 230 & 232 

 

AND 
 

IN THE MATTER OF SCHEME OF ARRANGEMENT 

 

AND 
 

IN THE MATTER OF 

 
PEE EMPRO EXPORTS PVT LTD 

APPLICANT NO. 1/DEMERGED COMPANY 

 
AND 

 

HEMLA EMBROIDERY MILLS PVT LTD 

APPLICANT NO. 2/RESULTING COMPANY 
 

 

Explanatory Statement 
 

[Under Sections 230 & 232 of the Companies Act, 2013, read with 
Section 66 of the Companies Act, 2013, the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, and other applicable 

provisions, if any.] 
 

1. A joint Company Application being CA (CAA) 09/Chd/Hry of 2024, 

was filed before the Hon’ble National Company Law Tribunal, 
Chandigarh Bench-I, Chandigarh (hereinafter referred to as “the 

Tribunal/NCLT”) under the provisions of Sections 230 & 232 of the 

Companies Act, 2013, read with Section 66 of the Companies Act, 

2013, the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, the National Company Law Tribunal 

Rules, 2016, and other applicable provisions, if any, in connection 



 
 

with the proposed Scheme of Arrangement of Pee Empro Exports 
Pvt Ltd and Hemla Embroidery Mills Pvt Ltd (hereinafter referred to 

as “the Scheme of Arrangement” or “this Scheme or “the Scheme”) 
and other connected matters, if any.  

 
2. Pursuant to the Order dated 25th April, 2024 (date of 

pronouncement), passed by the Hon'ble Tribunal, in the above 
referred joint Company Application, separate meetings of the Un-
secured Creditors of Pee Empro Exports Pvt Ltd (the Demerged 

Company); and Secured Creditors and Un-secured Creditors of 
Hemla Embroidery Mills Pvt Ltd (Resulting Company) are scheduled 

to be convened and held through Video Conferencing with facility 

of remote e-voting, Thursday, 13th June, 2024, as per the 
following schedule, for the purpose of considering and, if thought fit, 

approving, the proposed Scheme of Arrangement, at which time the 

said stakeholders are requested to attend: 

 

Sl. 

No. 

Meeting of  Time 

1. Un-secured Creditors of Demerged 
Company-Pee Empro Exports Pvt Ltd 

11:00 A.M 

2. Secured Creditors of Resulting Company- 
Hemla Embroidery Mills Pvt Ltd 

2:00 P.M. 

3. Un-secured Creditors of Resulting Company- 

Hemla Embroidery Mills Pvt Ltd 

4:00 P.M. 

 
Voting may be made through remote e-voting which will be 
available during the prescribed period before the meetings (as given 

below); and through e-voting platform which will be available during 
the meetings: 

 

Commencement of 

remote e-voting 

Monday, 10th June, 2024 at 9:00 A.M. 

IST 

End of remote e-

voting 

Wednesday, 12th June, 2024 at 5:00 

P.M. IST 

 

3. The proposed Scheme of Arrangement provides for 

 
i. Demerger of ‘Investment Business and other ancillary activities’ 

of Pee Empro Exports Pvt Ltd into Hemla Embroidery Mills Pvt 

Ltd. 

  
ii. Various other matters incidental, consequential or otherwise 

integrally connected with the aforesaid Demerger. 



 
 

 
A copy of the Scheme of Arrangement setting out the terms and 

conditions of the proposed De-merger and other matters connected, 
is enclosed with this Explanatory Statement. 

 
4. Companies to the Scheme and their Background 

 
4.1 Demerged Company-Pee Empro Exports Pvt Ltd: 

 

i. Demerged Company-Pee Empro Exports Pvt Ltd [Corporate 
Identity Number (CIN): U74899HR1980PTC115338; Income 

Tax Permanent Account No. (PAN): AAACP3293P] was 

incorporated on 18th June, 1980, under the provisions of the 
Companies Act, 1956, as a private limited company vide 

Certificate of Incorporation issued by the Registrar of 

Companies, NCT of Delhi & Haryana, New Delhi. Registered 

Office of the Company was shifted from the NCT of Delhi to 
the State of Haryana as approved by the Hon’ble Regional 

Director, Northern Region, Ministry of Corporate Affairs, New 

Delhi, vide Order dated 19th September, 2023. The Registrar 
of Companies, NCT of Delhi & Haryana, New Delhi registered 

the aforesaid Order and allotted a new CIN to the Company. 

 
ii. Presently, the Registered Office of the Demerged Company 

is situated at Plot No. 78, Sector-27A, Main Mathura Road, 

Faridabad-121 003, Haryana; e-mail id: 

accounts@pempro.com; Website: www.pempro.com 
 

iii. The detailed objects of the Demerged Company are set out 

in the Memorandum of Association and are, inter-alia, briefly 
stated as below: 

 
Main Objects: 

 

1. To carry on the business of and act as exporters, 
importers, distributors, commission agents, purchasers, 

stockists and suppliers of and dealers in all kinds of 

textile cloths and textile goods, embroidered and un-
embroidered, shawls, sarees, curtains, covers, rugs, 

carpets, draperies and all other kinds of wearing 

apparel and hosiery goods, laces, insertions, ribbons, 

trimmings, tapes, elastics, braces belts, garters, saree-
boarders, shawlboarders, interwoven name labels 

dressing material, handi-crafts. Papers and paper 



 
 

products, artificial and real non gold jewellery and 
diamond drugs, medicines, engineering goods, fiber 

and wastes, sanitary wares, furniture and upholstery 
glass and glassware, hides and skins, ivory, electrical, 

mechanical, photographical, surgical, optical, scientific 
and other instruments, leather goods, lac, linoleum, 

linen, plastics, pearls, patent synthetic, rugs and rugs, 
rubber starches, spices, sport goods scrap, toys 
automobile components, electrical fittings timber, 

plywood, tea and coffee. 
 

iv. The Demerged Company-Pee Empro Exports Pvt Ltd is 

primarily engaged in manufacturing and export of 
readymade garments. The Company is a recognized Export 

House registered with Apparel Export Promotion Council 

(AEPC). Apart from the core business of manufacturing and 

export of readymade garments, the Company is also 
engaged in investment business and other ancillary 

activities. Thus, the Demerged Company has two business 

verticals-Garment Business and Investment Business. 
 

v. Present Authorised Share Capital of the Demerged Company 

is ₹5,00,00,000 divided into 5,00,000 Equity Shares of ₹100 
each. The Present Issued, Subscribed and Paid-up Capital of 

the Company is ₹4,80,00,000 divided into 4,80,000 Equity 

Shares of ₹100 each. 
  

vi. Detail of the present Board of Directors of the Demerged 

Company is given below: 
 

Sl. 
No. 

Name & Address DIN Designation 

1. Prit Mohinder Singh Uppal 
22, Firoz Gandhi Road, 
Lajpat Nagar-III, 
New Delhi-110065 

00253279 Director 

2. Perminder Singh Uppal 
3, Southern Avenue, 
Maharani Bagh, 
New Delhi-110065 

00253329 Director 

 

  



 
 

4.2 Resulting Company-Hemla Embroidery Mills Pvt Ltd: 
 

i. The Resulting Company-Hemla Embroidery Mills Pvt Ltd 
[Corporate Identity No. (CIN): U74999HR1958PTC002248; 

Income Tax Permanent Account No. (PAN): AAACH4302B] 
was incorporated on 21st August, 1958, under the provisions 

of the Companies Act, 1956, as a private limited company 
vide Certificate of Incorporation issued by the Registrar of 
Companies, Punjab & Himachal Pradesh with the Registered 

Office of the Company situated in Faridabad. On creation of 
the State of Haryana pursuant to reorganisation of the State 

of Punjab, the Registered Office of the Company became 

part of the State of Haryana, and the Company came under 
the jurisdiction of the Registrar of Companies, NCT of Delhi 

and Haryana, New Delhi. 

 

ii. Presently, the Registered Office of the Applicant Resulting 
Company is situated at 14/6, Hemla Nagar, Mathura Road, 

Faridabad-121 003, Haryana; e-mail: 

accounts@hemlaembroidery.com; Website: 
www.hemlaembroidery.com 

 

iii. The detailed objects of the Resulting Company are set out in 
the Memorandum of Association and are briefly stated as 

below: 

 

Main Objects: 

1. To carry on business in India, and elsewhere as 
Embroiderers Cotton Spinners, and doublers, Flax hemp, 

jute silk wool and art-silk spinners, manufacturers of 

and dealers in all kinds of textile cloths and textile 
goods, embroidery and un-embroidered, shawls, sarees, 

curtains, covers, carpets, rugs, drappenes, and all other 

kinds of wearing apparel and hosiery goods, laces 
insertions, ribbons trimmings, fringes braids, tapes, 

wicks, elastics, braces, belts garters, saree-borders, 

shawl-borders interwoven name tables and other narrow 

fabrics, and all other furnishing and decorative article 
and goods made of flax, hemp jute cotton, wool, art silk, 

synthetic fabrics, gold, silver, and other metal threads 

mixed textiles and all other fibrous substances. 
 

2. To purchase, comb, prepare, gin. Dress, spin, dye 
bleach, print and with the object of manufacturing 



 
 

articles of all descriptions therefrom to take up any 
other process and processes with respect to and 

otherwise in all manners to deal in flax hemp, jute, raw 
cotton, cotton waste, silk artificial silk, wool, kapas rags 

and all other fibres, and fibrous articles and materials 
and to weave embroider or otherwise manufacture, buy 

sell and deal in linen, cloth, and other goods and fabrics, 
whether textile:, felted, netted or looped, and generally 
to carry on business as ginners, carders, wool-combers 

wool-spinners worsted-spinners worsted-stuff 
manufacturers yarn merchants, bleachers, dyers cloth 

printers, embroiders, finishers and makers of bleaching 

and dyeing materials. 
3. To prepare, manufacture, make, refine, colour dye, 

bleach improve, twist double, and wind on beams, 

cones, spools, rolls, bobbins, and similar other articles, 

or to do any other process with respect to crochet 
knitting, sewing embroidery and all other kinds of 

threads, yarn, strings, cords and ropes, whether of flax, 

hemp, jute, cotton, silk, artificial-silk gold, silver and all 
other fibres or fibrous substances or metals and to buy, 

sell or otherwise deal in all or and any such articles in all 

or any of these forms. 
 

4. To subscribe purchase or otherwise acquire any hold 

shares, stock debentures or other interest in any other 

company, firm corporation, society or partnership. 
 

iv. The Resulting Company-Hemla Embroidery Mills Pvt Ltd is 

engaged in business of embroidery on fabric and other 
related activities. The Company is one of the leading players 

in schiffli embroidery. Catering to the needs of garment and 
fabric exporters for more than 50 years, it has one of the 
largest processing facilities in Northern India. 

 
v. Present Authorised Share Capital of the Resulting Company 

is ₹50,00,000 divided into 50,000 Equity Shares of ₹100 

each. The present Issued, Subscribed and Paid-up Share 

Capital of the Company is ₹45,00,000 divided into 45,000 

Equity Shares of ₹100 each. 
 

vi. Detail of the present Board of Directors of the Resulting 

Company is given below: 
 



 
 

Sl. 

No. 
Name & Address DIN Designation 

1. Prit Mohinder Singh Uppal 
22, Firoz Gandhi Road, 
Lajpat Nagar-III, 
New Delhi-110065 

00253279 Director 

2. Perminder Singh Uppal 
3, Southern Avenue, 
Maharani Bagh, 
New Delhi-110065 

00253329 Director 

 
5. Detail of the Promoters: The Demerged Company is a closely held 

private limited company. Whereas the Resulting Company is a 
subsidiary of the Demerged Company. The Demerged Company is 
holding 91% of the total issued and paid-up Equity Share Capital of 

the Resulting Company. Both the Companies are closely held un-listed 
Group Companies under common management and control. Mr Prit 

Mohinder Singh Uppal and Mr Perminder Singh Uppal along with their 

family members are the core promoters of both the Applicant 
Companies. 

 

6. The proposed Demerger of the ‘Investment Business and other 

ancillary activities’ of Pee Empro Exports Pvt Ltd (the Demerged 
Company) which are proposed to be demerged into Hemla Embroidery 
Mills Pvt Ltd (the Resulting Company), will be affected by the 

arrangement embodied in the Scheme of Arrangement framed under 
Sections 230 & 232 of the Companies Act, 2013, read with Section 66 

of the Companies Act, 2013, the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, the National 

Company Law Tribunal Rules, 2016, and other applicable provisions, if 
any. 

 

7. Rationale and Benefits of the Scheme: 
 

The circumstances which justify and/or necessitate the proposed 
Scheme of Arrangement of Pee Empro Exports Pvt Ltd and Hemla 
Embroidery Mills Pvt Ltd; and benefits of the proposed Demerger of 

the Demerged Undertaking of Pee Empro Exports Pvt Ltd into Hemla 
Embroidery Mills Pvt Ltd, to the Shareholders and other stakeholders 

are, inter alia, given below: 

 
i. The Demerged Company-Pee Empro Exports Pvt Ltd is primarily 

engaged in manufacturing and export of readymade garments. 
The Company is a recognized Export House registered with 



 
 

Apparel Export Promotion Council (AEPC). Apart from the core 
business of manufacturing and export of readymade garments, 

the Company is also engaged in investment business and other 
ancillary activities. Thus, the Demerged Company has two 

business verticals-Garment Business and Investment Business. 
 

ii. Whereas the Resulting Company-Hemla Embroidery Mills Pvt Ltd 
is engaged in business of embroidery on fabric and other related 
activities. The Company is one of the leading players in schiffli 

embroidery. Catering to the needs of garment and fabric 
exporters for more than 50 years, it has one of the largest 

processing facilities in Northern India. The Resulting Company is 

a subsidiary of the Demerged Company. The Demerged Company 
is holding 91% of the total issued and paid-up Equity Share 

Capital of the Resulting Company. 

 

iii. To have complete focus on its core business activities of 
manufacturing and export of readymade garments and for other 

strategic reasons, the Demerged Company is proposing to hive 

off its Investments Business and consolidated the same into its 
Subsidiary Resulting Company. 

 

iv. The proposed Demerger will enable better management focus on 
the respective businesses. It will facilitate administrative 

convenience and will ensure optimum utilization of various 

resources in the Demerged Company and the Resulting 

Company. 
 

v. The proposed Demerger will enable the Demerged Company and 

the Resulting Company to hire suitable manpower, raise 
necessary funds, invite strategic investors and other stakeholders 

for their respective businesses. 
 

vi. The proposed Demerger will provide scope for independent 

expansion of the respective businesses. It will strengthen, 
consolidate and stabilize the business of these Companies and 

will facilitate further expansion and growth of their business. 

 
vii. The proposed Demerger will have beneficial impact on the 

Demerged Company and the Resulting Company, their 

shareholders, employees, and other stakeholders and all 

concerned. 
 



 
 

The Scheme of Arrangement is proposed for the aforesaid reasons. The 
Board of Directors and Management of the Demerged Company and the 

Resulting Company is of the opinion that the proposed Scheme is in the 
best interest of these Companies, their Shareholders and other 

stakeholders. 
 

8. Salient features of the Scheme of Arrangement 
 
i. All assets and liabilities including Income Tax and all other 

statutory liabilities, if any, of Demerged Undertaking of Pee 
Empro Exports Pvt Ltd will be transferred to and vest in Hemla 

Embroidery Mills Pvt Ltd. 

 
ii. All the employees of the Demerged Company, employed in the 

activities relating to the Demerged Undertaking, in service on the 

Effective Date, shall become the employees of the Resulting 

Company on and from such date without any break or 
interruption in service and upon terms and conditions not less 

favorable than those applicable to them in the Demerged 

Undertaking of the Demerged Company, on the Effective Date. 
 

iii. Appointed Date for the Scheme of Arrangement will be the same 

as the Effective Date, or such other date as may be mutually 
decided by the Board of Directors of the Demerged Company and 

the Resulting Company with the approval of the Hon’ble National 

Company Law Tribunal; or such other date as the Hon’ble 

National Company Law Tribunal or any other competent authority 
may approve. 

 

iv. The Share Exchange Ratio for Demerger will be as follows: 
 

• The Resulting Company-Hemla Embroidery Mills Pvt Ltd will 
issue 283 (two hundred and eighty-three) Equity Shares of 

₹100 each, credited as fully paid up, to the Equity Shareholders 

of the Demerged Company for every 1000 (one thousand) 

Equity Shares of ₹100 each held in the Demerged Company–
Pee Empro Exports Pvt Ltd. 

 

Any fraction of share arising out of the aforesaid share exchange 
process, if any, will be rounded off to the nearest whole number. 

 

9. Extracts of the Scheme: Extracts of the selected clauses of the 
Scheme are reproduced below in italics (points/clauses referred to in 

this part are of the Scheme of Arrangement): 



 
 

 
1.1 DEFINITIONS 

 
In this Scheme and all other Scheme related documents, unless 

repugnant to the meaning or context thereof, the following 
expressions shall have the meaning as under: 

 
1.1.1 “Act or Companies Act, 2013” means the Companies Act, 

2013 (18 of 2013); and Rules, Notifications, Circulars, 

Clarifications made or issued thereunder [including but not 
limited to the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 and the National Company Law 

Tribunal Rules, 2016]; and includes any amendments, 
statutory re-enactments, and modifications thereof for the 

time being in force. 

 

1.1.2 “Applicable Law(s)” means any relevant statute, 
notification, by-laws, rules, regulations, guidelines, rule of 

common law, policy, code, directives, ordinance, schemes, 

notices, treaties, judgement, decree, approvals, orders or 
instructions enacted or issued or sanctioned by any 

Governmental and Registration Authority, having the force of 

law and as applicable to the Companies to this Scheme. 
 

1.1.3 “Appointed Date” for the purpose of this Scheme means 

commencement of business as on the Effective Date; or such 

other date as may be mutually decided by the Board of 
Directors of the Demerged Company and the Resulting 

Company with the approval of the Hon’ble National Company 

Law Tribunal; or such other date as the Hon’ble National 
Company Law Tribunal or any other competent authority may 

approve. 
 

1.1.4 “Board” or “Board of Directors” means the respective 

Board of Directors of the Demerged Company and the 
Resulting Company, as the case may be, and shall, unless it is 

repugnant to the context or otherwise, include Committee(s) 

so authorised by the Board of Directors, or any person 
authorised by the Board of Directors or such Committee(s). 

 

1.1.5 “Companies” means the Demerged Company and the 

Resulting Company when referred collectively; and 
“Company” means each of these Companies, individually. 

 



 
 

1.1.6 “Demerged Company” means Pee Empro Exports Pvt Ltd 
being a company incorporated under the provisions of the 

Companies Act, 1956, and having its registered office at Plot 
No. 78, Sector-27A, Main Mathura Road, Faridabad-121 003, 

Haryana; e-mail id: accounts@pempro.com; Website: 
www.pempro.com. 

 
The Demerged Company-Pee Empro Exports Pvt Ltd 
[Corporate Identity Number (CIN): 

U74899HR1980PTC115338; Income Tax Permanent Account 
No. (PAN): AAACP3293P] was incorporated on 18th June, 

1980, under the provisions of the Companies Act, 1956, as a 

private limited company vide Certificate of Incorporation 
issued by the Registrar of Companies, NCT of Delhi & 

Haryana, New Delhi. Registered Office of the Company was 

shifted from the NCT of Delhi to the State of Haryana as 

approved by the Hon’ble Regional Director, Northern Region, 
Ministry of Corporate Affairs, New Delhi, vide Order dated 19th 

September, 2023. The Registrar of Companies, NCT of Delhi & 

Haryana, New Delhi registered the aforesaid Order and 
allotted a new CIN to the Company. 

 

1.1.7 “Demerged Undertaking/Demerged Business” means 
the ‘Investments Business’ and other related and ancillary 

activities of Pee Empro Exports Pvt Ltd (the Demerged 

Company) which are proposed to be demerged into Hemla 

Embroidery Mills Pvt Ltd (the Resulting Company). Demerged 
Undertaking means all the undertakings, business, 

operations, activities, properties, investments and liabilities of 

whatsoever nature and kind and wheresoever situated, of Pee 
Empro Exports Pvt Ltd, in relation to and pertaining to its 

‘Investments Business’ and other related and ancillary 
activities on a going-concern basis, and shall include (without 
limitation): 

 
1.1.7.1 Entire operations and activities of Investments Business of 

Pee Empro Exports Pvt Ltd and other related and ancillary 

activities. 
 

1.1.7.2 Land, building and all assets (whether movable or 

immovable, real or personal, corporeal or incorporeal, 

present future or contingent, tangible or intangible) of 
Investments Business (the Demerged Undertaking) of Pee 



 
 

Empro Exports Pvt Ltd wherever situated pertaining 
thereto. 

 
1.1.7.3 All present and future liabilities (including contingent 

liabilities) arising out of the activities or operations of the 
Demerged Undertaking, including loans, debts, current 

liabilities and provisions, duties and obligations relatable 
to the Demerged Undertaking. 

 

1.1.7.4 Without prejudice to the generality of the above, 
Demerged Undertaking shall include in particular: 

 

i. All properties, assets and investments of the 
Demerged Undertaking wherever situated including 

but not limited to land and building, land parcels, 

plant and machinery, work-in-progress, and other 

development, pertaining to the Demerged 
Undertaking. 

 

ii. All rights, entitlements, benefits of all contracts, 
agreements, vendor codes, approved tenders, past 

experience and credentials, business track record, 

and all other rights including leasehold rights and 
tenancy rights, if any, goodwill, intellectual property 

rights along with copy right, design, patent, etc., 

investments, cash balances, the benefit of any 

deposit, financial assets, funds belonging to or 
proposed to be utilized for the Demerged 

Undertaking, bank balances and bank accounts 

relating to the day to day operations and specific to 
the working of the Demerged Undertaking; and all 

other fiscal and non-fiscal incentives, offset, credit, 
benefits and privileges which are available to or 
being availed by the Demerged Company or which 

the Demerged Company may be entitled to at any 
time for its Demerged Undertaking, shall be 

continued to be available in the Resulting Company 

for the Demerged Undertaking after the proposed 
demerger. 

 

iii. All statutory permissions, approvals, consents, 

licenses, registrations, permits, no objection 
certificates (NOCs), obtained or granted in relation to 

the Demerged Undertaking, or to carry out the 



 
 

activities of the Demerged Undertaking, or 
otherwise. 

 
iv. All tax credits/ incentives (including but not limited 

to credits/ incentives in respect of income tax, sales 
tax, value added tax, Goods and Service Tax, service 

tax, etc.), deferred tax benefits, advance tax, 
Minimum Alternate Tax, tax losses, unabsorbed 
depreciation, tax holidays and any other carry 

forwards, subsidies or benefits under various 
statutes and schemes of the government relating to 

the Demerged Undertaking. 

 
v. Powers and facilities of every kind, nature, and 

description whatsoever, rights to use and avail of 

telephones, mobile phones, internet, facsimile 

connections and installations, utilities, power and 
electricity connections, water and other services, and 

all other interests in connection with or relating to 

the Demerged Undertaking. 
 

vi. All contracts with customers and vendors, and other 

agreements in relation to the Demerged 
Undertaking. 

 

vii. All advances, deposits, balances, earnest moneys, 

fees, security deposits, bank guarantee, bank 
deposits, or any other payments; paid to or received 

from or deposited with any Government Department, 

Semi Government Department, other Authority, 
agency, private party customer, or any other person, 

by the Demerged Company in connection with or 
relating to the Demerged Undertaking. 

 

viii. All trademarks, service marks, patents and domain 
names, copyrights, industrial designs, product 

registrations and other intellectual property rights 

with goodwill including but not limited to all 
intellectual property rights and all other interests 

exclusively relating to the goods or services being 

dealt with by the Demerged Company with regard to 

the Demerged Undertaking, which shall not include 
any assets or liabilities relating to the Remaining 

Business of the Demerged Company. 



 
 

 
ix. All books, records, files, papers, computer programs 

and IT Software along with their licenses, 
applications, licenses & subscriptions, manuals, data, 

back-up, copies, drawing, 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 

form or electronic form in connection with or relating 
to, directly or indirectly, the Demerged Undertaking.  

 

x. All duties and obligations, which are relatable to the 
Demerged Undertaking. 

 

xi. All the legal proceedings of whatsoever nature by or 

against the Demerged Company relating to the 
Demerged Undertaking. 

 

1.1.7.5 For the purpose of this Scheme, it is clarified that 
liabilities pertaining to the Demerged Business include: 

 

a. The liabilities, which arise out of the activities or 
operations of the Demerged Undertaking. 

 

b. Specific loans and borrowings raised, incurred and 

utilized solely for the respective activities or operation 
of the Demerged Undertaking. 

 

c. General and/or multi-purpose corporate liabilities 
allocable to the Demerged Undertaking, in proportion 

to the assets of the Demerged Undertaking. 
 

1.1.7.6 All employees, staff and workmen of the Demerged 

Company employed in or in relation to the Demerged 
Undertaking, as identified by the Board of Directors of the 

Demerged Company, as on the Effective Date. 

 
1.1.7.7 Any question that may arise as to whether a specified 

asset or liability pertains or does not pertain to the 

Demerged Undertaking or whether it arises out of the 

activities or operations of the Demerged Undertaking, 
shall be decided by the Board of Directors of the 

Demerged Company. 



 
 

 
Proforma Balance Sheet of the Demerged Undertaking of the 

Demerged Company is set out in Schedule-1. 
 

1.1.8 “Demerger” means transfer and vesting of ‘Investment 
Business and other ancillary activities’ of Pee Empro Exports 

Pvt Ltd on a going-concern basis, by way of demerger into 
Hemla Embroidery Mills Pvt Ltd, in terms of this Scheme in its 
present form or with any modification(s) as approved by the 

Hon’ble National Company Law Tribunal or any other 
competent authority, as the case may be. 

 

1.1.9 “Effective Date” means last of the dates on which the 
certified copies of the Order(s) passed by the Hon’ble National 

Company Law Tribunal, sanctioning the Scheme of 

Arrangement, are filed with the concerned Registrar of 

Companies, Ministry of Corporate Affairs. Any references in 
this Scheme to “upon this Scheme becoming effective” or 

“effectiveness of this Scheme” shall be a reference to the 

Effective Date. 
 

It is, however, clarified that though this Scheme will become 

operative from the Effective Date, the provisions of this 
Scheme will be effective from the Appointed Date. In other 

words, the effective date is only a trigger point for 

implementation of the Scheme. As soon as the effective date 

is achieved, provisions of this Scheme will come into 
operation; and will be effective and applicable with effect from 

the Appointed Date in terms of the provisions of Section 

232(6) of the Companies Act, 2013, and other applicable 
provisions, if any. 

 
1.1.10 “Encumbrance” means (a) any mortgage, charge (whether 

fixed or floating), pledge, lien, hypothecation, assignment, 

deed of  trust, title retention, security interest or other 
encumbrance of any kind securing, or conferring any priority 

of payment in respect of, any obligation of any person, 

including any right granted by a transaction which in legal 
terms, is not the granting of security but which has an 

economic or financial effect similar to the granting of security 

under Applicable Laws; (b) any proxy, power of attorney, 

voting trust agreement, interest, option, right of first offer, 
refusal or transfer restriction in favour of any person; and (c) 

any adverse claim as to title, possession or use. 



 
 

 
1.1.11 “FEMA” means the Foreign Exchange Management Act, 1999 

along with the rules and regulations made there under and 
shall include any statutory modification(s), amendment(s) or 

re-enactment(s) thereof for the time being in force. 
 

1.1.12 “Intellectual Property Rights” means, whether registered 
or not, in the name of or recognized under Applicable Laws as 
being intellectual property of the Demerged Company or the 

Resulting Company or of the Demerged Undertaking of the 
Demerged Company, as the case may be, or in the nature of 

common law rights of the Demerged Company or the 

Resulting Company or of the Demerged Undertaking of the 
Demerged Company, as the case may be, all domestic and 

foreign (a) trademarks, service marks, brand names, internet 

domain names, websites, online web portals, trade names, 

logos, as well as copyright in all of the brands, logos and their 
variations, along with the global goodwill associated with the 

foregoing; uniforms, all applications and registration for the 

foregoing (b) confidential and proprietary information and 
trade secrets; (c) published and unpublished works of 

authorship and copyrights therein, and registrations and 

applications therefor, and all renewals, extensions, 
restorations and reversions thereof; (d) computer software,  

programs (including source code, object code, firmware, 

operating systems and specifications) and processes; (e) 

designs, drawings, sketches; (f) tools, databases, 
frameworks, customer data, proprietary information, 

knowledge, any other technology or know-how, licenses, 

software licenses and formulas; (g) ideas and all other 
intellectual property or proprietary rights; and (h) all rights in 

all of the foregoing provided by Applicable Laws. 
 

1.1.13 “IT Act” means the Income Tax Act, 1961, and the rules 

made there under and shall include any statutory 
modification(s), amendment(s) or re-enactment(s) thereof for 

the time being in force. 

 
1.1.14 “National Company Law Tribunal” means appropriate 

Bench/Benches of the Hon’ble National Company Law Tribunal 

constituted under the Companies Act, 2013, or such other 

court, tribunal, forum or authority having jurisdiction to 
sanction the present Scheme and other connected matters. 



 
 

The National Company Law Tribunal is hereinafter referred to 
as “the Tribunal”/“NCLT”. 

 
1.1.15 “Record Date” means the date(s) to be fixed by the Board of 

Directors of the Demerged Company or the Resulting 
Company, with reference to which the eligibility of the 

shareholders of Demerged Company shall be determined for 
allotment of shares in the Resulting Company on Demerger in 
terms of this Scheme; and other connected matters, if any.  

 
1.1.16 “Registrar of Companies” means concerned Registrar(s) of 

Companies, Ministry of Corporate Affairs having jurisdiction 

under the Companies Act, 2013, and other applicable 
provisions, if any, on the respective Companies. 

 

1.1.17 “Remaining Business of the Demerged Company” means 

all assets and liabilities including immovable property, 
undertakings, businesses, activities, operations, investments, 

cash and bank balances and intellectual property rights of the 

Demerged Company other than the Demerged Undertaking. 
Without prejudice to the generality of this Clause, the 

Remaining Business of the Demerged Company will include 

the following:  
 

i. Manufacturing and export of readymade garments and 

other related activities being carried on by Pee Empro 

Exports Pvt Ltd along with all assets (whether movable or 
immovable, real or personal, corporeal or incorporeal, 

present future or contingent, tangible or intangible) of 

such Business. 
 

ii. All trademarks, service marks, patents and domain 
names, copyrights, industrial designs, product 
registrations and other intellectual property rights being 

used by Pee Empro Exports Pvt Ltd for its remaining 
business. 

 

2. TRANSFEROR AND VESTING OF DEMERGED UNDERTAKING OF 
PEE EMPRO EXPORTS PVT LTD INTO HEMLA EMBROIDERY 

MILLS PVT LTD 

 

Upon the Scheme becoming effective and with effect from the 
commencement of business on the Appointed Date, subject to the 

provisions of the Scheme in relation to the modalities of transfer and 



 
 

vesting, the Demerged Undertaking of the Demerged Company, as 
defined in ‘Sub-clause 1.1.7’ of ‘Clause-1.1: Definitions’ of this 

Scheme, shall stand transferred to and vested in or deemed to be 
transferred to and vested in the Resulting Company, as a going 

concern, in the following manner: 
 

2.1 The whole of the undertaking and properties of the Demerged 
Undertaking of the Demerged Company shall, without any 
further act or deed stand transferred to and vested in or be 

deemed to be transferred to and vested in the Resulting 
Company, pursuant to the provisions contained in Sections 230 

and 232 of the Companies Act, 2013, and all other applicable 

provisions, if any, and so as to vest in the Resulting Company, 
for all rights, title and interest pertaining to the Demerged 

Undertaking of the Demerged Company. 

 

2.2 All debts, liabilities, contingent liabilities, duties and obligations 
of every kind nature and description of the Demerged Company 

relating to the Demerged Undertaking (including non-

convertible debentures pertaining to the Demerged 
Undertaking of the Demerged Company) shall also, under the 

provisions of Sections 230 and 232 and all other applicable 

provisions, if any, of the Companies Act, 2013, and without any 
further act or deed, be transferred to or be deemed to be 

transferred to the Resulting Company, so as to become the 

debts, liabilities, contingent liabilities, duties and obligations of 

the Resulting Company, and it shall not be necessary to obtain 
the consent of any third party or other person who is a party to 

any contract or arrangement by virtue of which such debts, 

liabilities, contingent liabilities, duties and obligations have 
arisen in order to give effect to the provisions of this sub-

clause. It is clarified that in case any debenture issued in the 
Demerged Company forms part of the Demerged Undertaking, 
the Resulting Company will issue equal number of debentures 

on the same terms and conditions in lieu of such debentures. 
 

2.3 All licenses, permissions, approval, consents or NOCs given by 

various government and other competent authorities to the 
Demerged Company in relation to the Demerged Undertaking 

or otherwise held by the Demerged Company to 

implement/carry on the Demerged Undertaking shall stand 

vested in or transferred to the Resulting Company, without any 
further act or deed, and shall be appropriately mutated by the 

authorities concerned therewith in favour of the Resulting 



 
 

Company. The benefit of all statutory and regulatory 
permissions, registration or other licenses, and consents shall 

vest in and become available to the Resulting Company, 
pursuant to the Scheme. 

 
2.4 All the investments made by the Demerged Company in 

shares, stocks, bonds, warrants, units of mutual funds or any 
other securities, shareholding interests in other Companies, 
whether quoted or unquoted, or any ownership or stake held in 

any other entity, by whatever name called, forming part of the 
Demerged Undertaking, shall, without any further act, 

instrument or deed, be transferred to and vested in and / or be 

deemed to be transferred to and vested in the Resulting 
Company on the Appointed Date pursuant to the provisions of 

Sections 230 & 232 of the Act. 

 

2.5 The transfer and vesting of the Demerged Undertaking, as 
aforesaid, shall be subject to the existing securities, charges, 

mortgages and other encumbrances if any, subsisting over or 

in respect of the property and assets or any part thereof 
pertaining to the Demerged Undertaking to the extent such 

securities, charges, mortgages, encumbrances are created to 

secure the liabilities forming part of Demerged Undertaking. 
 

2.6 Without prejudice to the generality of the provisions contained 

in aforesaid Clauses, upon the Scheme becoming effective, the 

Demerged Company and Resulting Company will file requisite 
form(s) with the Registrar of Companies for creation, 

modification and/or satisfaction of charge(s), to the extent 

required, to give effect to the provisions of this Scheme. 
 

2.7 For the avoidance of doubt and without prejudice to the 
generality of the foregoing, it is clarified that in accordance 
with the provisions of relevant laws, consents, permissions, 

licenses, registrations, certificates, authorities, powers of 
attorneys given by, issued to or executed in favour of the 

Demerged Company with respect to the Demerged Undertaking 

and the rights and benefits under the same and all other 
interests of the Demerged Undertaking, be without any further 

act or deed, be transferred to and vested in the Resulting 

Company. 

 
2.8 Upon the Scheme coming into effect, all taxes/ cess/ duties, 

direct and/ or indirect, payable by or on behalf of the 



 
 

Demerged Undertaking of the Demerged Company from the 
Appointed Date onwards, including all advance tax payments, 

tax deducted at source, any refunds or claims (including 
refunds or claims pending with the Revenue Authorities), shall, 

for all purposes, be treated as the tax/ cess/ duty, liability, 
advance tax payment, tax deducted at source, refund or claim, 

as the case may be, of the Resulting Company. The Resulting 
Company is expressly permitted to claim refunds/ credits in 
respect of any transaction between the Demerged Undertaking 

of the Demerged Company and the Resulting Company, if any. 
 

2.9 Upon the Scheme becoming effective, all un-availed credits and 

exemptions, statutory benefits, including in respect of Income 
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax, 

Service Tax, Goods and Services Tax, etc., relating to 

Demerged Undertaking to which the Demerged Company is 

entitled to shall be available to and vest in the Resulting 
Company, without any further act or deed. 

 

2.10 Upon this Scheme becoming effective, the Demerged Company 
and the Resulting Company shall be entitled to file/revise 

income tax returns, TDS returns, TDS certificates, sales tax/ 

value added tax returns, service tax returns, GST returns and 
other statutory filings and returns for the period commencing 

on and from the Appointed Date, and to take all such steps 

that may be required to give effect to the provisions of this 

Scheme and/or required to claim refunds, depreciation 
benefits, advance tax credits, MAT credit, un-availed credits 

and exemptions, statutory benefits, etc., if any. 

 
2.11 Without prejudice to the generality of the above, all benefits, 

incentives, claims, losses, credits (including, without limitation 
income tax, service tax, GST, excise duty, applicable state 
value added tax etc.) to which Demerged Undertaking of the 

Demerged Company is entitled to in terms of applicable laws, 
shall be available to and vest in the Resulting Company from 

the Appointed Date. 

 
2.12 On and from the Effective Date and thereafter, the Resulting 

Company shall be entitled to operate all bank accounts of the 

Demerged Company, which are being operated exclusively in 

relation to or in connection with the Demerged Undertaking, 
and realize all monies and complete and enforce all pending 

contracts and transactions and to accept stock returns and 



 
 

issue credit notes in respect of the Demerged Company, in 
relation to or in connection with the Demerged Undertaking in 

the name of the Resulting Company in so far as may be 
necessary until the transfer of rights and obligations of the 

Demerged Undertaking to the Resulting Company under this 
Scheme have been formally given effect to under such 

contracts and transactions. 
 

2.13 For avoidance of doubt and without prejudice to the generality 

of the applicable provisions of the Scheme, it is clarified that 
with effect from the Effective Date and till such time that the 

name of the bank accounts of the Demerged Company, in 

relation to or in connection with the Demerged Undertaking, 
have been replaced with that of the Resulting Company, the 

Resulting Company shall be entitled to operate the bank 

accounts of the Demerged Company, in relation to or in 

connection with the Demerged Undertaking, in the name of the 
Demerged Company in so far as may be necessary. All cheques 

and other negotiable instruments, electronic fund transfers 

(such as NEFT, RTGS, etc.) and payment orders received or 
presented for encashment which are in the name of the 

Demerged Company, in relation to or in connection with the 

Demerged Undertaking, after the Appointed Date shall be 
accepted by the bankers of the Resulting Company and 

credited to the account of the Resulting Company, if presented 

by the Resulting Company. The Resulting Company shall be 

allowed to maintain and operate the bank accounts in the 
name of the Demerged Company for such time as may be 

determined to be necessary by the Resulting Company for 

presentation and, deposition of cheques and pay orders that 
have been issued in the name of the Demerged Company, in 

relation to or in connection with the Demerged Undertaking. It 
is hereby expressly clarified that any legal proceedings by or 
against the Demerged Company, in relation to or in connection 

with the Demerged Undertaking, in relation to the cheques and 
other negotiable instruments, payment orders received or 

presented for encashment which are in the name of the 

Demerged Company shall be instituted, or as the case may be, 
continued by or against the Resulting Company after the 

Effective Date.  

 

8. STAFF, WORKMEN AND EMPLOYEES 
 



 
 

8.1 On the Scheme becoming effective, all staff, workmen and 
employees of the Demerged Company, employed in the 

activities relating to the Demerged Undertaking, in service on 
the Effective Date, shall become and deemed to have become 

staff, workmen and employees of the Resulting Company on 
and from such date without any break or interruption in their 

service and on the basis of continuity of service, and upon 
terms and conditions not less favorable than those applicable 
to them in the Demerged Company, in relation to the 

Demerged Undertaking, on the Effective Date. 
 

8.2 It is expressly provided that, on the Scheme becoming 

effective, the Provident Fund, Gratuity Fund, Superannuation 
Fund and any other special fund or trusts created or existing 

for the benefit of the staff, workmen and employees of the 

Demerged Company, in relation to the Demerged Undertaking, 

for all purposes whatsoever in relation to the administration or 
operation of such fund or funds or in relation to the obligation 

to make contributions to the said fund or funds in accordance 

with the provisions thereof as per the terms provided in the 
respective trust deeds, if any, to the end and intent that all 

rights, duties, powers and obligations of the Demerged 

Company, in relation to the Demerged Undertaking, in relation 
to such fund or funds shall become those of the Resulting 

Company. It is clarified that the services of the staff, workmen 

and employees of the Demerged Company, in relation to the 

Demerged Undertaking, will be treated as having been 
continuous for the purpose of the aforesaid funds or provisions. 

 

9. REMAINING BUSINESS OF THE DEMERGED COMPANY 
 

9.1 The Remaining Business of the Demerged Company and all the 
assets including immovable property, liabilities and obligations 
pertaining thereto shall continue to belong to and be vested in 

and be managed by the Demerged Company. 
 

9.2 All legal and other proceedings by or against the Demerged 

Company under any statute, whether pending on the Appointed 
Date or which may be instituted in future, whether or not in 

respect of any matter arising before the Effective Date and 

relating to the Remaining Business of the Demerged Company 

(including those relating to any property, right, power, liability, 
obligation or duty, of the Demerged Company in respect of the 



 
 

Remaining Business of the Demerged Company) shall be 
continued and enforced by or against the Demerged Company. 

 
9.3 With effect from the Appointed Date and including the Effective 

Date: 
 

a. The Demerged Company shall be deemed to have been 
carrying on and to be carrying on all business and 
activities relating to the Remaining Business of the 

Demerged Company for and its own behalf. 
 

b. All profit accruing to the Demerged Company thereon or 

losses arising or incurred by it relating to the Remaining 
Business of the Demerged Company shall, for all 

purposes, be treated as the profit, or losses, as the case 

may be, of the Demerged Company. 

 
10. Issue of Shares by the Resulting Company 

 

10.1 Upon the Scheme coming into effect and in consideration of 
Demerger and vesting of the Demerged Undertaking of the 

Demerged Company into the Resulting Company, in terms of 

this Scheme; the Resulting Company, shall, without any further 
application or deed, issue and allot Share(s), to the 

Shareholders of the Demerged Company whose names appear 

in the Register of Members as on the Record Date, in the 

following ratio: 
 

a. The Resulting Company-Hemla Embroidery Mills Pvt Ltd 

will issue 283 (two hundred and eighty-three) Equity 

Shares of ₹100 each, credited as fully paid up, to the 

Equity Shareholders of the Demerged Company for every 

1000 (one thousand) Equity Shares of ₹100 each held in 
the Demerged Company–Pee Empro Exports Pvt Ltd. 

 

10.2 Any fraction of share arising out of the aforesaid share 
exchange process, if any, will be rounded off to the nearest 

whole number. 

 
10.3 New Equity Shares to be issued by the Resulting Company in 

terms of Clause 10.1 above will be subject to the provisions of 

the Memorandum and Articles of Association of the Resulting 
Company. New Equity Shares shall rank pari passu in all 



 
 

respects, including dividend, with the existing Equity Shares of 
the Resulting Company. 

 
10.4 The issue and allotment of Equity Shares by the Resulting 

Company to the Equity Shareholders of the Demerged 
Company, as provided in this Scheme, is an integral part 

thereof. The Members of the Resulting Company, on approval 
of the Scheme, shall be deemed to have given their approval 
under Sections 42 and 62 of the Companies Act, 2013, and 

other applicable provisions, if any, for issue of fresh Shares to 
the Members of the Demerged Company in terms of this 

Scheme. 

 
10.5 In the event there being any pending share transfer(s), the 

Board of Directors of the Demerged Company or any 

committee thereof, shall be empowered in appropriate cases, 

prior to or even subsequent to the Record Date, to effectuate 
such transfer in the Demerged Company as if such changes in 

the registered holders were operative on the Record Date, in 

order to remove any difficulty arising on account of such 
transfer and in relation to shares to be issued to the 

shareholders of the Demerged Company pursuant to Clause 

10.1 above. 
 

10.6 Shares to be issued by the Resulting Company pursuant to this 

Scheme in respect of any shares of the Demerged Company, 

which are held in abeyance under the provisions of the Act or 
otherwise, shall be held in abeyance by the Resulting 

Company. 

 
10.7 It is, however, clarified that provisions of this Scheme with 

regard to issue of shares by the Resulting Company to the 
Shareholders of the Demerged Company will not apply to the 
share application money, if any, which may remain outstanding 

in the Demerged Company as on the record date. 
 

10.8 It is clarified that in the event of any change in the capital 

structure of the Demerged Company or the Resulting Company 
such as share split or consolidation of shares, conversion of 

any instrument into equity shares, issue of bonus shares, rights 

issue or other similar action; or any material accounting 

changes at any time before the Record Date; the Share 
Exchange Ratio as specified in Clause 10.1 of this Scheme, will 

be suitably adjusted for such changes. Any such adjustment in 



 
 

the Share Exchange Ratio shall be deemed to be carried out as 
an integral part of this Scheme upon agreement in writing by 

the Board of Directors of the Demerged Company and the 
Resulting Company. 

 
11. UPON THIS SCHEME BECOMING FINALLY EFFECTIVE: 

 
11.1 Upon the Scheme coming into effect, cross holding of shares 

between the Demerged Undertaking of the Demerged Company 

and the Resulting Company, if any, shall stand cancelled. 
Further, any deficit arising on Demerger will be adjusted 

against General Reserves & Surplus of the Demerged Company 

and the Resulting Company, as the case may be, as mentioned 
in ‘Clause 12: Accounting Treatment’ of this Scheme. 

 

11.2 The proposed cancellation of cross holding of shares and 

utilisation of General Reserves & Surplus, as the case may be, 
to account for Demerger in the books of the Demerged 

Company and the Resulting Company shall be affected as an 

integral part of the Scheme only. Approval of this Scheme by 
the Shareholders and/or Creditors of the Demerged Company 

and the Resulting Company and sanction by the Tribunal under 

Sections 230 and 232 of the Companies Act, 2013, shall be 
sufficient compliance with the provisions of Section 66 of the 

Companies Act, 2013, and other applicable provisions, if any, 

for the aforesaid matters. 

 
11.3 It is, however, clarified that the aforesaid cancellation of cross 

holding of shares and utilisation of General Reserves & Surplus, 

as the case may be, do not involve either the diminution of any 
liability in respect of un-paid share capital, or payment to any 

shareholder of any paid-up share capital. None of the 
Demerged Company and the Resulting Company is proposing 
any buy-back of shares from their respective shareholders. 

Accordingly, none of the Demerged Company and the Resulting 
Company will be required to use the words “and reduced” as 

part of their respective corporate names upon sanction of the 

Scheme. 
 

11.4 It is further clarified that no creditor of the Demerged Company 

and the Resulting Company will be adversely affected by the 

proposed cancellation of cross holding of shares and utilisation 
of General Reserves & Surplus, as the case may be, in the 

books of the Demerged Company and the Resulting Company. 



 
 

 
11.5 The Demerged Company and the Resulting Company will 

increase/ modify their respective Authorized Share Capital in 
compliance with the Companies Act, 2013, and other applicable 

provisions, if any, to the extent necessary to implement the 
terms of this Scheme. It is, however, clarified that approval of 

the present Scheme of Arrangement by the Shareholders of the 
Demerged Company and the Resulting Company will be 
sufficient for such modification/increase in the authorised share 

capital and no further approval from the Shareholders or any 
other person will be required for the same. 

 

15. MODIFICATIONS/AMENDMENTS TO THE SCHEME 
 

15.1 The Demerged Company and the Resulting Company through 

their respective Board of Directors may make or assent, from 

time to time, on behalf of all persons concerned, to any 
modifications or amendments to this Scheme or to any 

conditions or limitations which the Tribunal and/or any 

authorities under the law may deem fit to approve of or impose 
and to resolve all doubts or difficulties that may arise for 

carrying out this Scheme and to do and execute all acts, deeds, 

matters and things necessary for carrying the Scheme into 
effect. 

 

15.2 In order to give effect to this Scheme or to any modifications 

or amendments thereof, the Board of Directors of the 
Demerged Company may give and is authorised to give all such 

directions as may be necessary including directions for settling 

any question, doubt or difficulty that may arise. 
 

The aforesaid are the salient features/selected extracts of the 
Scheme of Arrangement. Please read the entire text of the 
Scheme of Arrangement to get acquainted with the complete 

provisions of the Scheme. 
 

10. The proposed Scheme of Arrangement is for the benefit of both the 

Companies, their Shareholders and other stakeholders. It is fair and 
reasonable and is not detrimental to the interest of the public. It is 

not prejudicial to any person. 

 

11. Valuation exercise has been carried out to determine the share swap 
ratio for the proposed Scheme of Arrangement. Ms Mallika Goel, 

Registered Valuer in respect of Securities or Financial Assets, 



 
 

registered with the Insolvency and Bankruptcy Board of India (IBBI) 
vide Registration No. IBBI/RV/11/2022/14784, has prepared the 

Report on Valuation of Shares and Share Exchange Ratio. 
 

The Report on Valuation of Shares & Share Exchange Ratio issued 
by Ms Mallika Goel, IBBI Registered Valuer in respect of Securities 

or Financial Assets, has been unanimously accepted by the 
respective Board of Directors of the Demerged Company and the 
Resulting Company. The Board of Directors of the Demerged 

Company and the Resulting Company, based on the Report on 
Valuation of Shares & Share Exchange Ratio; and on the basis of 

their independent evaluation and judgment, concluded that the 

proposed exchange ratio is fair and reasonable to the Shareholders 
and other stakeholders of all the Companies. 

 

A complete set of the Report on Valuation of Shares & Share 

Exchange Ratio of Ms Mallika Goel, Registered Valuer in respect of 
Securities or Financial Assets, registered with the Insolvency and 

Bankruptcy Board of India (IBBI) vide Registration No. 

IBBI/RV/11/2022/14784 giving basis of valuation, valuation 
methodology and calculations, etc., is enclosed herewith. 

 

12. The proposed Scheme of Arrangement has been unanimously 
approved by the respective Board of Directors of the Demerged 

Company and the Resulting Company in their respective meetings 

held on 18th December, 2023. None of the Directors voted against or 

abstained from voting on the resolution for approving the Scheme of 
Arrangement in the aforesaid meetings. 

 

13. The present Scheme of Arrangement, if approved in the aforesaid 
meetings, will be subject to the subsequent approval of the Hon’ble 

National Company Law Tribunal, Chandigarh Bench-I, Chandigarh. 
No specific approval is required to be obtained from any other 
government authority to the present Scheme of Arrangement. 

 
14. No proceedings for inspection, inquiry or investigation under the 

provisions of the Companies Act, 2013, or under the provisions of 

the Companies Act, 1956, are pending against the Demerged 
Company and the Resulting Company. 

 

  



 
 

15. Effect of the Scheme on the Promoters, Directors, Key 
Managerial Personnel, Shareholders, etc.: 

 
a. Promoters and/or Directors of the Demerged Company and the 

Resulting Company are deemed to be interested in the 
proposed Scheme of Arrangement to the extent of their 

shareholding in, loan given to and remuneration drawn from, 
as the case may be, the respective Companies. Similarly, Key 
Managerial Personnel (KMP) of the Demerged Company and 

the Resulting Company may also be deemed to be interested in 
the proposed Scheme to the extent of their shareholding in, 

loan given to and remuneration drawn from, as the case may 

be, the respective Companies. 
 

b. The proposed Scheme of Arrangement would not have any 

effect on the material interest of the Promoters, Directors and 

Key Managerial Personnel of the Demerged Company and the 
Resulting Company different from that of the interest of other 

shareholders, creditors and employees of these Companies.  

 
c. The proposed Scheme of Arrangement does not envisage any 

corporate debt restructuring. There is no proposal to 

restructure or vary the debt obligation of any of the Demerged 
Company and the Resulting Company towards their respective 

creditors. The proposed Scheme of Arrangement will not 

adversely affect the rights of any of the creditors of the 

Demerged Company and the Resulting Company in any manner 
whatsoever.  

 

d. The proposed Scheme of Arrangement will not have any 
adverse effect on the Secured Creditors, Un-Secured Creditors, 

Employees and other stakeholders, if any, of the Demerged 
Company and the Resulting Company. 

 

16. A copy of the Scheme of Arrangement is being filed with the 
concerned Registrar of Companies. 

 

17. Copies of the latest Audited Financial Statements of the Demerged 
Company and Resulting Company for the year ended 31st March, 

2023, along with the Auditors’ Reports thereon, are enclosed 

herewith. 

 



 
 

18. Copies of the Un-audited Financial Statements (provisional) of the 
Demerged Company and Resulting Company for the period ended 

30th September, 2023 are also enclosed herewith. 
 

19. Copies of the Un-audited Financial Statements (provisional) of the 
Demerged Company and Resulting Company for the period ended 

31st December, 2023 are also enclosed herewith. 
 

20. Total amount due to Secured Creditors of the Demerged Company, 

as on 1st February, 2024, are given below: 
 

(As on 01.02.2024) 

Sl. 
No. 

Secured Creditors of  Amount 
₹  

1. Pee Empro Exports Pvt Ltd Nil 
 
21. Total amount due to Secured Creditors of the Resulting Company, as 

on 30th September, 2023, are given below: 

 
(As on 30.09.2023) 

Sl. 
No. 

Secured Creditors of  Amount 
₹  

1. Hemla Embroidery Mills Pvt Ltd 6,70,65,878.05 
 

22. Total amount due to Un-secured Creditors [excluding Statutory and 
Other Dues] of the Demerged Company and the Resulting Company, 

as on 30th September, 2023, are given below: 
 

(As on 30.09.2023) 

Sl. 
No. 

Un-secured Creditors of  Amount 
₹  

1. Pee Empro Exports Pvt Ltd 35,33,26,188.00 
2. Hemla Embroidery Mills Pvt Ltd 1,25,45,676.41 

 

23. The following documents will be available for inspection or for 
obtaining extracts from or for making or obtaining copies of, by the 

members and creditors at the registered office of the Demerged 

Company and the Resulting Company on any working day from the 
date of this notice till the date of meeting between 11:00 A.M. and 

4:00 P.M.: 
 
a. The Memorandum and Articles of Association of the Demerged 

Company and the Resulting Company. 
 



 
 

b. The Audited Financial Statements of the Demerged Company 
and Resulting Company for the year ended 31st March, 2023, 

respectively. 
 

c. Un-audited Financial Statements (provisional) for the period 
ended 30th September, 2023, of the Demerged Company and 

the Resulting Company. 
 

d. Un-audited Financial Statements (provisional) of the Demerged 

Company and Resulting Company for the period ended 31st 
December, 2023. 

 

e. Register of Particulars of Directors and KMP and their 
Shareholding, of the Demerged Company and the Resulting 

Company. 

 

f. Copy of the proposed Scheme of Arrangement. 
 

g. Paper Books and proceedings of the Company Application No. 

CA (CAA) 09/Chd/Hry of 2024. 
 

h. Copy of Order dated 25th April, 2024 (date of pronouncement), 

passed by the Hon'ble National Company Law Tribunal, 
Chandigarh Bench-I, Chandigarh, in the Company Application 

No. (CAA) 09/Chd/Hry of 2024, jointly filed by the Demerged 

Company and the Resulting Company, in pursuance of which 

the aforesaid meetings are scheduled to be convened. 
 

i. Report on Valuation of Shares & Share Exchange Ratio by Ms 

Mallika Goel, Registered Valuer in respect of Securities or 
Financial Assets, registered with the Insolvency and Bankruptcy 

Board of India (IBBI) vide Registration No. 
IBBI/RV/11/2022/14784. 
 

j. Copies of the Certificates issued by the Statutory Auditors of 
the Demerged Company and the Resulting Company to the 

effect that the accounting treatment proposed in the Scheme of 

Arrangement is in conformity with the Accounting Standards 
prescribed under Section 133 of the Companies Act, 2013. 

 

24. A copy of the Scheme of Arrangement, Explanatory Statement and 

other annexures may be obtained free of charge on any working day 
(except Saturday) prior to the date of meetings, from the respective 

registered office of the Demerged Company and the Resulting 



 
 

Company; or from the office of the Legal Counsel-M/s Rajeev Goel & 
Associates, Advocates and Solicitors, 785, Pocket-E, Mayur Vihar-II, 

Delhi Meerut Expressway/ NH-9, Delhi-110 091, India, Mobile: 
88005 15597, e-mail: rajeev391@gmail.com; 

Website: www.rgalegal.in. 
 

25. Notices of the meetings, Explanatory Statement and other 
documents are also being placed on the following website(s): 

 

Particulars Website 

Pee Empro Exports Pvt Ltd www.pempro.com 

Hemla Embroidery Mills Pvt Ltd  www.hemlaembroidery.com 

 

26. Please take note that since all the meetings are proposed to 
be held through Video Conferencing, option of attending the 

meetings through proxy is not applicable/available. 

 

27. Facility of remote e-voting will be available during the prescribed 
period before the meetings as given in the notice of the meetings e-

voting system will also be available during the meetings. 

Instructions for attending the meetings through Video Conferencing; 
and for voting through e-voting system are given in the notice of 

meetings. 
 

Dated this 7th day of May, 2024 

  
For and on behalf of the Board 

of Directors 

For Pee Empro Exports Pvt Ltd 

 
 
 

     Sd/- 
Prit Mohinder Singh Uppal  

Director 

DIN: 00253279 

For and on behalf of the Board of 

Directors 

For Hemla Embroidery Mills Pvt Ltd 

 
 
       

    Sd/- 
Perminder Singh Uppal  

Director 

DIN: 00253329 
 













































MALLII(A GOEL
Registered Valuer

(Securities or Financial Assets)

To,

Registration No. IBBI/RV /tI /20221t4284

Pee Empro E>rports Rrt Ltd Hemla Embroidery Mills Prrt LtdPlot No. 78, sector-27A, Main 1416, Hemra Nagar, Mathura Road,Mathura Road, Faridabad-12I 003, Faridabad-121 ooa, Haryana
Haryana

Sub: Report on Valuation of Shares and Share Exchange Ratio for thepurpose of the proposed Scheme of Arrangement of Pee eirpro Exports pyt
Ltd and Hemla Embroidery Mills Prft Ltd

Dear Sirs,

Preamble: There is a proposal for Demerger of Investment Business and otherancillary activities (hereinafter referred to Ls "the Demerged Businessr,) of pee
..the Demerged Company") into
referred to as ..the Resulting
eme of Arrangement under the

i, and other applicable provisions, if any(hereinafter referred to as (the Prop.osed Scheme"). I have been engaged to carryout the va-luation exercise and to advise share swap ratio for the propJsed Scheme.

The Board of Directors of Pee Empro Exports Pvt Ltd and Hemla Embroidery Mills
Pvt Ltd (hereinafter collectively referred to as "the Companies,'), in their meetingsheld on 4th November, 2023, have appointed me as the Valuer in connection withthe Proposed Scheme.

I, accordingly, report as under:

1. Objective:

The objective of the present valuation process is to carry out the valuation
exercise and to advise share swap ratio in connection with the demerger of
Demerged Business of Pee Empro Exports Pvt Ltd into Hemla Embroidery
Mills Pvt Ltd, in terms of the aforesaid proposed Scheme.

2. Disclosure regarding identity and interest of the valuer:

The Valuer - Ms Ma-llika Goel, having her ofhce at 589, pocket-E, May,ur Vihar
Phase II, Delhi-110091, is a Registered Valuer in respect of Securities orFinancial Assets duly registered with the Insolvency and Bankruptcy Board ofIndia (IBBI) vide Registration No. IBBI/RV/1I12o22114784. Tie Valuer is
hereinafter referred to as 3.the Registered Valuer".

The Registered Valuer does not have any conflict of interest in the present
valuation exercise as she does not hold any share or other pecuniar5r interestin any of the Companies under the va-luation except fee or any other payment
received/to be received for carrying out any profeisional services, if any. the

subject matter of the present va-luation, their promoters or any
company in any way other than in professional capacity, if any.

Address: 589, Pocket-E, Mayur vihar phase-Il, Delhi-110 091
Mobile: 9044297 143, 87 07 864892

Email : go elmallikag @grnail. com



3.

The Registered Valuer has no current or expected interest in the Company or
its assets and there is no conflict of interest among the Registered Valuer and
the Companies under the valuation exercise or their Management. Prior to
accepting this engagement, Registered Valuer has considered her
independence.

The fees paid for the services in no way influenced the results of the analysis.

Source of Information

In connection with preparing tJ,is Valuation Report, I have received the
following information from the management of the Companies:

a. Audited Financial Statements of the Companies for the Financial Year
ended 31"t March,2023;

b. Un-audited Provisional Financial Statement of the Companies for the
period ended 3Ott' September, 2023;

c. Proforma Balance Sheet of the Demerged Business of the Demerged
Company as on 3Oti, September, 2023.

d. Memorandu and Articles of Associations along with the Certificate of
Incorporation of the Companies;

e. Note on the business activities of the Companies;

f. List of Shareholders of the Companies;

g. Proposed Draft Scheme of Arrangement.

During the valuation exercise, I had various discussion with the Management
of the Companies on the subject matter. I have also relied on various
secondar5r research, market data and such other analysis, reviews and
enquiries, as I considered relevant.

The valuation cut-off date for the present valuation is 3Otn September,
2023.

Scope/Limitation:

The Valuation exercise carried out by me does not constitute an audit carried
out in accordance with Generally Accepted Accounting Principles/Auditing
Standards. Accordingly, I do not e ress any opinion on the frnancial
statements, assumptions underlying such frnancial statements and
representations of management included in the Valuation Report. I do not
provide €rny assurance that the financial information or assumptions, upon

4.

have been based, are accurate.



The present exercise is limited to carry out the valuation exercise and to
advise share exchange ratio in connection with the Proposed Scheme and
does not necessarily constitute an enterprise valuation of these Companies. In
carr5.ing out the valuation, I have entirely relied upon the financial statements
of the concerned Companies, assumptions and other information, documents
& explanations provided by the management and discussions with the
management from time to time regarding operations of these Companies.

5. Caveats, Limitations, and Disclaimers:

This Report is a private and confidential document prepared under the
specific instructions of the client(s). It is for the internal use of the client(s)
and their shareholders/creditors and is not meant for external circulation
except to any statutory agency or competent authority for the purpose of the
Proposed Scheme. Any person making any investment or taking other
decision on reliance of this report will be doing so at its/ his sole risk. I shall
not be responsible for any decision taken by anybody on reliance of this
report, in particular for the purpose other than the proposed Scheme.

While my work involved an analysis of financial information and accounting
records, my engagement does not include an audit in accordance with
generally accepted auditing standards of the client existing business record.s.
Accordingly, I assume no responsibility and make no representations with
respect to the accuracy or completeness of any information provided by and
on behalf of the Companies/their representative. As such the report is to be
read in totality, and not in parts, in conjunction with the relevant documents
referred to herein and in the context of the purpose for which it is made.

The valuation of Companies and businesse" is .rot a precise science and the
conclusions arrived at, in many cases will be subjective and dependent on the
exercise of individual judgment. There is, therefore, no indisputable single
value and I normally express my opinion on the value as falling within a tikely
range. The object of the present valuation exercise is to determine the share
exchange ratio for the purpose of the Proposed Scheme, I have determined the
relative value to determine the share exchange ratio.

The ultimate analysis has been tempered by the exercise of judicious
discretion by me and judgment considering the relevant factor. There will
always be several factors, e .g., management capability, present and
prospective competition, yield on comparable securities, market sentiment,
etc. which may not be apparent from the face of the financial statements, but
could strongly influence the value.

In the course of the valuation, I was provided with both written and verbal
information. I have however, evaluated the information provided to me by the
Companies through broad inquiry, analysis and review but have not carried
out a due diligence or audit of the information provided for the purpose of this
engagement. My conclusions are based on the assumptions, forecasts and
other information given by / on behalf of the Companies.



My report is meant for the purpose mentioned above and should not be used
for any purpose other than the purpose mentioned therein. The Report should
not be copied or reproduced without obtaining my prior written approval for
any purpose other than the purpose for which it is prepared.

6. Compliance with the Rules and Standards:

While carrying out the present valuation exercise, I have relied on relevant
provisions of the Companies Act, 2OL3; the Companies (Registered Valuers
and Valuation) Rules,2OlT; the International Valuation Standards (IVS), the
Guidelines on Use of Caveats, Limitations and Disclaimers by the Registered
Valuers in Valuation Reports (issued by IBBI); and other provisions to the
extent relevant / applicable.

The present Valuation Report complies with the Companies (Registered
Valuers and Valuation) Rules, 2O77; the International Valuation Standards
(IVS), and other applicable provisions, if any.

7. Brief Profile of the Companies:

7.L Demerged Company: Pee Empro D<ports Pr/t Ltd

a. Pee Empro D<ports hft Ltd [corporate Identity Number (cIN):
U74899HR1980PTC115338; Income Tax Permanent Account No. (PAN):
AAACP3293P] (hereinafter referred to as "the Demerged Company/the
Company") was incorporated under the provisions of the Companies Act,
1956, as a private limited company vide Certificate of Incorporation
dated 18th June, 1980, issued by tl.e Registrar of Companies, NCT of
Delhi & Haryana, New Delhi.

Registered Office of the Company was shifted from the NCT of Delhi to
the State of Haryana as approved by the Hon'ble Regional Director,
Northern Region, Ministry of Corporate Affairs, New Delhi, vide Order
dated 19tt' September, 2023. The Registrar of Companies, NCT of Delhi &
Har5rana, New Delhi registered t]'e aforesaid Order and allotted a new
CIN to the Company.

b. The present registered offrce of the Demerged Company is situated at
Plot No. 78, sector-27A, Main Mathura Road, Faridabad-l2l oo3,
Har5rana.

c. The present authorized share capital of the Demerged Company is
<5,oo,0o,oo0 divided into 5,oo,oo0 Equity Shares of {1oo each. The
present paid-up share capital of the Demerged company is {4,8o,oo,ooo
divided into 4,80,00O Equity Shares of {1OO each.

The Demerged company is primarily engaged in manufacturing and
export of read5rmade garments. The Company is a recognized Export
House registered with Apparel Export Promotion council (AEpc). Apart

core business of manufacturing and export of read5rmade
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garments, the Company is also engaged in investment business and
other ancillary activities.

7.2 The Resulting Company: Hemla Embroidery Mitls Pr/t Ltd

a. Hemla Embroidery Mills Pt/t Ltd [Corporate Identification No. (CIN):
U74999HR1958PTC0O2248; Income Tax Permanent Account No. (PAN):
AAACH4302B] (hereinafter referred to as "the Resulting Company/the
Company") was incorporated under the provisions of the Companies Act,
1956, as a private limited company vide Certifrcate of Incorporation
dated 2l"t August, 1958 issued by the Registrar of Companies, Punjab &
Himachal Pradesh. Since the registered office of the Company was
situated in Faridabad, the Company came into the jurisdiction of the
Registrar of Companies, NCT of Delhi and Har5rana, New Delhi on
bifurcation of the State of Punjab into two separate States of Punjab and
Har5zana.

b. The present registered office of the Resulting Company is situated at
1416, Hemla Nagar, Mathura Road, Faridabad-121 003, Haryana.

c. The present authorized share capital of the Resulting Company is
<50,00,000 divided into 50,000 Equity Shares of t10O each. The present
issued, subscribed and paid-up share capital of the Resulting Company
is {45,00,000 divided into 45,0OO Equity Shares of t10O each.

d. The Resulting Company is engaged in business of embroidery on fabric.
The Company is one of the leading companies in schiffli embroidery.
Catering to the needs of garment and fabric exporters for more than 50
years, it has one of the largest processing facilities in Northern India.

8. Valuation approach and methodologies:

8.1 There are a number of techniques/methods for Valuation of Shares.
According to various judicial precedents the valuation of shares is a
technical matter, which requires considerable skill and expertise. There
are bound to be differences of opinion as to the correct value of the
shares of the Company. Simply because it is possible to value the
shares in a manner different from the one adopted in a given case, it
cannot be said that the valuation agreed upon has been unfair.

4.2 Approach and methodology as per Valuation Standards:

A. The International Valuation Standards (IVS) provides that consideration
must be given to the relevant and appropriate valuation approaches. One
or more valuation approaches may be used in order to arrive at the value
in accordance with the basis of value. The three approaches described
and defined below are the main approaches used in valuation. They are
all based on the economic principles of price equilibrium, anticipation of
benefrts or substitution.
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B. The principal valuation approaches are:

market approach
income approach, and
cost approach.

Each of these valuation approaches includes different, detailed methods
of application.

The goal in selecting valuation approaches and methods for an asset/
enterprise is to find the most appropriate method under the particular
circumstances and inter-alia, considering the objectives and the
intended use of the valuation report.

I. Market approach

comparable Transactions Method: The comparable transactions
method, also known as the guideline transactions method, utilises
inforrnation on transactions involving assets that are the same or
similar to the subject asset to arrive at an indication of value.

when the comparable transactions considered involve the subject
asset, this method is sometimes referred to as the prior
transaction's method.

If few recent transactions have occurred, the valuer may consider
the prices of identical or similar assets that are listed or offered for
sale, provided the relevance of this information is clearly
established, critically analysed and documented. This is sometimes
referred to as the comparable listing's method.

Guideline publicly-traded comparable method: The guideline
publicly-traded method utilises information on publicly-traded
comparable that are the same or similar to the subject asset to
arrive at an indication of value.

This method is similar to the comparable transaction method.
However, there are several differences due to the comparable being
publicly traded, as follows: (a) the valuation metrics/comparable
evidence are available as of the varuation date, (b) detailed
information on the comparable are readily available in public
frlings, and (c) the information contained in public frlings is
prepared under well understood accounting standards.

The method should be used only when the subject asset is
sufficiently similar to the publicly-traded comparable to allow for
meanin gful comparison.

(c) value based on market quotes as available from recognized

(a)

(bl

stock exchange: In case of valuation of shares of a company which
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is listed and traded on the stock exchanges, the market price of
such shares is also considered to arrive at the fair value of the
shares. Generally, an average market price of the listed shares for
a reasonably past period is taken.

II.Income Approach

(a) Discounted cash Flow (Dcr) Method: Under the DCF method the
forecasted cash flow is discounted back to the valuation date,
resulting in a present value of the asset. In some circumstances for
long-lived or indefinite-lived assets, DCF may include a terminar
value which represents the value of the asset at the end of the
explicit projection period. In other circumstances, the value of an
asset may be calculated solely using a terminal value with no
explicit projection period. This is sometimes referred to as an
income capitalisation method.

(bl other Income Approach methods: In certain transactions and
circumstances, other income approach methods like Profrt Earning
Capacity (PECV) Method can also be applied. PECV method
focuses on the future earning capability of the business enterprise,
based on the past income generated by the Company. The pECV
Method requires the determination of parameters like, future
maintainable profit, appropriate income tax rate, expected rate of
returns etc. the value is determined by capitalizing the future
maintainable profits.

UI. Cost Approach

The cost approach provides an indication of value using the economic
principle that a buyer will pay no more for an asset than the cost to
obtain an asset of equal utility, whether by purchase or by construction,
unless undue time, inconvenience, risk or other factors are involved. The
approach provides an indication of value by calculating the current
replacement or reproduction cost of an asset and making deductions for
physical deterioration and all other relevant forms of obsolescence.

The cost approach should be applied and afforded signifrcant weight
under the following circumstances:

(a) participants would be able to recreate an asset with substantially
the same utility as the subject asset, without regulatory or legal
restrictions, and the asset could be recreated quickly enough that
a participant would not be willing to pay a significant premium for
the ability to use the subject asset immediately,

(b) the asset is not direcfly income-generating and the unique nature
of the asset makes using an income approach or market approach
unfeasible , andf or,
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c.

(c) the basis of value being used is fundamentally based on
replacement cost, such as replacement value.

Broadly, there are three cost approach methods: (a) replacement cost
method: a method tl.at indicates value by calculating the cost of a
similar asset offering equivalent utility, (b) reproduction cost method, a
method under the cost that indicates value by calculating the cost to
recreating a replica of an asset, and (c) summation method: a method
that calculates the value of an asset by the addition of the separate
values of its component parts.

No one method is suitable in every possible situation. The selection
process should, inter-alia, consider:

the appropriate basis(es) of value and premise(s) of value,
determined by the terms and purpose of the valuation assignment,

the respective strengths and weaknesses of the possible valuation
approaches and methods,

iii. the appropriateness of each method in view of the nature of the
asset, and the approaches or methods used by participants in the
relevant market, and

iv. the availability of reliable information

D. Valuers are not required to use more than one method for the valuation,
particularly when the valuer has a high degree of confidence in the
accuracy and reliability of a single method, given the facts and
circumstances of the valuation engagement. However, valuers should
consider the use of multiple approaches and methods and more than
one valuation approach or method should be considered and may be
used to arrive at an indication of value, particularly when there are
insufficient factual or observable inputs for a single method to produce a
reliable conclusion. where more than one approach and method are
used, or even multiple methods within a single approach, the conclusion
of value based on those multiple approaches and/or methods should be
reasonable and the process of analysing and reconciling the differing
values into a single conclusion, without averaging, should be described
by the valuer in the report.

E. While the valuation standard includes discussion of certain methods
within tl.e cost, market and income approaches, it does not provide a
comprehensive list of all possible methods that may be appropriate. It is
the valuer's responsibility to choose the appropriate method(s) for each
valuation engagement. Compliance with IVS may require the valuer to
use a method not defined or mentioned in the IVS.

8.3 In the cases of transactions of the nature of merger or amalgamation; or

1

1l

tion between companies; or merger or demerger of businesses;
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the consideration is often discharged primarily by issue of securities in
the nature of equity of the acquirer or transferee entit5r with reference to
an exchange ratio or entitlement ratio, considering the comparable and
relative values. Such relative values are arrived at by applying an
appropriate valuation approach or a combination of valuation
approaches. If a combination of valuation approaches or methodologies
is adopted, appropriate weightages are assigned to arrive at a single
value. Relative values are usually derived by using similar valuation
approaches, methodologies and weightages. Use of different
methodologies or approaches may be justifred in some circumstances,
e.9., merger of a listed company and an unlisted company where market
price method would be relevant only for the listed company. It further
provides that the Valuation base selected by a valuer shall be
appropriate considering the pu{pose of engagement and the terms of the
engagement. The valuer will use the relevant valuation approach and
adhere to other assumptions associated with the valuation bases.

4.4 Unlike rnerger f amalgamation, there is no prescribed method or
guidelines for determining share exchange ratio for demerger. In fact, as
per several judicial precedents, in case of demerger, no formal Share
Valuation is required.

8.5 Section 2(19AA) of the Income Tax Act, t961, provides that in case of a
demerger, assets and liabilities of demerged business have to be
transferred to the resulting company, in compliance to the Indian
Accounting Standards specified in Annexure to the Companies (Indian
Accounting Standards) Rules, 2015. Section 2(19AA) further provides
that the Resulting company must issue, in consideration of the
demerger, its shares to the shareholders of the Demerged Company on a
proportionate basis.

8.6 since the companies are closely held companies, under the common
management and control, the general public will not be affected by the
proposed share exchange ratio.

4.7 Considering all facts and circumstances, the valuation of the Resulting
Company and the Demerged Business of the Demerged Company has
been carried on the basis of net asset value/ book value as on the
Valuation cut-off Date, 3ott september, 2023. save as explained below,
the share exchange ratio has been calculated based on the Net Asset
Value on the basis of the Financial Statements for the period ended 3Oft
September,2023.

The Demerged Company is holding 40,950 equity shares, constituting
9lo/o of the total equity share capital of the Resulting Company. It has
been confirmed ttrat the said investment of the Demerged Company is a
part of the Demerged Business.

considering all the facts and circumstances, I am of the view that
of the shareholding of the Demerged Company in the
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Resulting Company, which would get cancelled as crossholding, it would
be most appropriate that the same number of shares of the Resulting
Company be issued to the shareholders of the Demerged Company, on
proportionate basis.

In respect of other assets and liabilities of the Demerged Business, net
asset value of the Demerged Business has been calculated, excluding the
Value of investment in the Resulting Company.

The final share exchange ratio has been determined as under:

[Number of Equity Shares entitled to the Shareholders of
Demerged Company in Resulting Company against the
NAV (excluding the investment in the Resulting
Company] + [Number of shares already held by the
Demerged Company in the Resulting Company]
Total Number of outstanding Equity Shares in tJle
Demerged Company

8.8 The management of the Companies have confirmed that the crossholding
between the Demerged Company and the Resulting Company, as
mentioned above, shall not change during the implementation of the
Proposed Scheme and further till the allotment of shares post-Scheme.

9. Share Exchange Ratio for the Proposed Seheme:

On tlle basis of valuation exercise and after rounding off, I recommend the
following Share Swap Ratio for the purpose of the Proposed Scheme:

283 (two hundred and eighty-three) Equity Shares of t100 each,
credited as fully paid up, to the shareholders of the Demerged
Company, for every 1000 (one thousand) Equity Shares of 1100 each
held in the Demerged Company - Pee Empro Exports R/t Ltd.

Any fraction of share arising out of the aforesaid share exchange process, if
any, will be rounded off to the nearest whole number.

Separate workings of Valuation of Shares are enclosed herewith.

of Securities or Fiaancial Assets
rBBr/Rv/ Lt l2022l L47A4

CoP No.: DWF/RVO I L29|S.FA

Date: 12tt December, 2023
Place: Delhi
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Ilemla Embroidery Mills Prrt Ltd
Resulting Company

Calculation of Net Asset Value
(As on SOth September,2O2Sl

Particulars Amount (t)
Non-current Assets
Fixes Assets 30,30,57,469
Deferred Tax 7O,g7,gl7
Long Term loans and advances 2,61,34,33O
Other Non-current Assets 36,5r,427
Non-current Investments

Current Assets
Current Investments
Non-current Assets 28,69,69,o93

Total Assets (Il 62,68,00,134
Less:

Non-current Liabilities 6,7O,65,978
Current Liabilities 1,71,7o,593

Total Liabitities (II) 8142136r47L

Net Asset Value (NAV) [I-I4 54,25r63,663

Number of Equity Shares (Face Value t10O each) 45,000

NAV per Equity Share (t) L2,056.97
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Pee Empro hports R/t Ltd
Demerged Company

Calculation of Net Asset Value
(As on 3Oth September,2O2Sl

Particulars Amount (Rs.) Amount (Rs.f Amount lRs.f
Entire

Company
Demerged
Business

Remaining
Business

Non-current Assets
Fixes Assets 1,r7,94,59,152 26,22,32,891 9I,72,26,271
Non-current Investments
4O,95O Equity Shares of Rs. 1OO
each of the Resulting Company -
Hemla Embroidery Milts Pr/t Ltd

56,9O,OOO 56,9O,OOO

Other Non-current Investments 88,27,76,795 88,27,76,795
Long Term Loans and Advances 2\,88,38,419 2r,8B,3g,4lg
Other Non-current Assets 95,96,42,135 30,O2,214 95,66,39,921

Total Assets (Al 3,24,64,06r5O1 1r15,37,O1rggo 2,O9,27,O4,61L
Less:
Non-current Liabilities 94,77,231 94,77,231
Current Liabilities 40,91,O2,670 65,O9,679 40,25,92,991

Total Liabilities (Bf 41r85,7g,gOl 65,09,679 4Lr2Or7O1222

Net Asset Value (NAVI [A-B] 2,82,78,26,600 L,L4,7L,g2,2LL 1,68106,34,399
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Calculation of Share D<change Ratio
Net Asset Value of Investments in 40,950 Equity Shares of Rs.
100 each of the Resulting Company - Hemla Embroidery Mills
Rrt Ltd (Rs.) [C]

56,90,000

Net Asset Value of the Demerged Business (Except the value
of Investments in the Resulting Company - Hemla Embroidery
Mills Pvt Ltd) (Rs.) [D]

1,14,\5,o2,211

Total Number of Equity Shares of Rs. 100 each of the
Resulting Company entitlement to the Equity Shareholders of
the Demerged Company against the value of [C] above [E]

40,950

Total Number of Equity Shares of Rs. 100 each of the
Resulting Company entitlement to the Equity Shareholders of
the Demerged Company against the value of [D] above [F=D
divided by NAV per Equity Share of the Resulting Company -
Hemla Emproidery Mills Pvt Ltdl

94,676

Total Number of Equity Shares of Rs. 100 each of the
Resulting Company entitlement to the Equity Shareholders of
the Demerged Company against the value of [C+D] above [G]

1,35,626

Number of outstanding equity shares of Rs. 100 each in the
Demerged Company [H]

4,80,000

Share hchange ratio (number of shares to be issued by
the Resulting Company to the Equity Shareholders of the
Demerged Companyf

Equity Shares
ofRs. lOO
each

Exchange factor [G/H] 0.283

Drchange Ratio for every 1OOO equity shares 283
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