SCHEME OF CAPITAL REDUCTHON OT
CRAZY INFOTECH LIMITED
(UNDER SECTTONS 140 10 1¢4 OF THE COMPANIES ACT, 1956 AND UNDER SECTION 66
OF THE COMPANIES ACT, 2013}

PREAMBLE

This Scheme provides adjusément, of accumulued lsses of the Company against Paid up Capital and
Shate Premimii of the Company and provides for undertaking capital reduction of CRAZY INFOTHCH
LTD. {hereinafter referved as "CIL or "“the Company "y, wherehy the pard-up share capital of the CRAZY
INFOTECH LT shall be reduced from RBs.6,68, 81,000/~ into Rs 68 BR 10K and this reduction in
capital (Ru.6,01,92,900% will be clfecied by reduction of paid up value of 6,68,81,000 equity shares of

- Re. 1/ per share into R56,68, 81,000 equity shares of Re0.10 each and then immedintely twrealier

congotidating 10 {Ten) Equity shares of Re.(h10 per share o 1 {One) Equity share of Re.1/- sach, that
fs consolidstion of 6,68,8L,000 eguily shares of Re.0.10 sach info 65,88,100 equity shares of Re.1- vach
and (e caneellation of the entire Share Premizm of Re2 48 00,0004 (Ropees Twe Crores and Forty
Cight Lakhs Only) s detailed in this Schoeme,

RATIONALE OF THE SCHEME
The background and cirmemstaneaes whick justify the said scheme are interalin as follows:

a. The Compauy has accwmnulated lods of Be.9,62,18,005/- 1z on 31% March 20816, The Cantinuous
losses have sebsiantially wiped off the value represented by ihe Share Capital and Share Premiom
thus the financial stalemenls do ned reflect the correct picture of the health of the Company.

b, Farensuring that the inancial statements of the Company ceflucts the real picture and the Capital
and Share Premium which are lost are not continned to be shown on the Fues of balance sheet, it
i+ hecessary o cary out reduction of capital of the Company.

¢, The reduction of Clapital in the manner proposed would enable the Company to have a rational
strigture which s consmensurate with it remaining business and assets.

d. Hence, the proposed rediciion will be for the bemefnt of the Company and its sharcholder,
erediloes and 2B concerned as a whole,

"

SALIENT FEATURES OF THE SCHEME

l. The Scheme providey for the raduotion of equity share capilal of CRAZY INFOTECH LIMITED
parssant o Section 104 read with other relevant provisions of the Companies Act, 1956 and

Compantes Act, 2013,
F. The Scheme abo provides for various other mailers consequential, supplemental andfor otherwise

integrally connected herewith,
SKCFION OF THE SCHEME
The Scheme is divided into the following parts:
4. SECTION 1 which deals with the Definitions and Date of laking effect of the Scheine.

b, SECTION 2 deals with reduction of eapital of CRAZY INFOTECH LIMITED
¢ BECTEION 3 deals with Other Terms and Caonditions.
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SECIHNEN ]
DEFINITEDNS AND DATE QOF TAKING EFFECT OF THE SCHEME
L DEFINITLONS

ta this Scheme {as defined hereinafter). unless Inconsistent with the subjoct or context, the following
expressivny shatl have the foliewing meaning:

1.1 “Accumuleted Losses" means and includes the wtal amount shown nader the head “Profit and Logs
Acconnt” 9s appearing in the andited Financials of the Company a5 xt 30" September 2016

1.2 "Aer” tneang the Companies Act, 1936, or as applicable, the Companies Act, 2013 and shall include
any statubory moditications, re-ensctment or amendments thereal For the tme boing 0l

L3 “Appainted Dare” means October 1, 2016 or such other date as may be fixed or approved by the
Hon'lte High Court of Judicalure ar Kolkata

b “Bffective Date” weana the dates on which certified coples of the Onders of the High Court of
Judicature al Madras or any oiher appropeiate authority sanctioning the Scheme are filed with Beyistrar
of Compantes, hMacdras,

1.5 "iTigh Court™ means the High Court of Judicature at Madras having furisdiction in the matter,

1.6 "CIL" or "the Compamy” mezns CRAZY INFOTECH T.TD, a Company incorporsted uoder
provisions of the Compenies Act, 1956 and having ifs reg;stered n:nf_‘f" ive at No.3, 2 Floor, $waminathun
sireet, Clennai 600 033, The Company is engaged in the business of sale of computer hardware,
sottware and U'T training,

1.7 "Revord Dats"(Tar Reduction of Capilal/Reorgantzation) moatss the date to be fixed by tie Board of
Dhirectors of ClIL for the purpose-of reckoning name of Equity Shareholders, who shall bo entided o new
share certificats, upon coming into sffsct, the finenciyl resdruciuring (reduction of capitalj,of this Scheme.

[.8 "Schemoe"” or "he scheme” or "this scheme® means this Scheme of Capital Redustion of CRAZY
INEQTECH LIMITED in its present fomm submitted o High Coust or tmy other appropriate authority or
with any modification(s) made under Clausze ] of this Scheme, .

1.9 "Para" means paragraph of this Scheme,

1.0 "The Board" means the Boand of THrewtors of CRAZY INFOTECH LTD. and shall include g duly
constitnied committos thereol

I, DATE OF TAKING EFFRCT AND GPERATIVEDATE

The Scheme set ol herebn, im its prosent from or with any modification(s) approved or imposed or
directed by the High Courl or any ather appropriate sulhorily shull be effcetive from the Appointed Date.

3. SIIARE CAPITAL

l'ha f‘\uthurrzed Tasmed, Subsu ibad and 1'aid up Shau C apiiai of CRAZY INFOTECH LIMEPTED as por




Taptieulgrs e (Amount inRs,)
Antheriscd Share Capital

F0.00,60.000 Equity Shares of Re. 1/- cach ; RLRERT RN
Totad ? 10,00,00,0¢0
Essuned

B0, 00,000 Bquity Shares of Re. 1/ - each 6, 80,080,000
Toial 6.80,00,000

| Subscribed and Paid-up Share Capitul -

£.68,81,000 Equiky Shares of Re. 1 - cach 663, 81,000
Totadl 6,68,81,000

Thers is no changs in tha shaee capital of the Company sinec 31 March 2016,
SECTION 2
Capital Rednetion of Craey Tifotech Limited

4, APPLICABILITY OF THY SCHEME OF CAPITAL REDUCTION OF CRAZY INOTECEH
LIMITED:

I'he raticaal tor reduction af Capital is a8 under,

4.1, The Board of Direciues of the Company has cousidered necessary to undertake a scheme of capital
reduction 5o ws (o show a true and fair view of the Balasce Sheet.

4.2, The balanve in Profit & Loss Accowtt {debith ag wt 317 March 2016 was R«.9,62,18,005/-

4.3, The company has beén incurring continuous losses and the chances of recovery afe remwste. Hence it
is prodent o adjust the debit batance in Peofit & Loss account to the extent of Rs. 8,49,92,500 -by
reducing the paid-ug capital from Rs. 6,6%,81,000/- ¢ Rs.66,88,100/ and by canecllation of the emme
share premiwm of Re 248 000004~ and that such roduction of paic up capital (Ka6,0i,92,90) be
elfected by reduction of pid up value of 6,68,81,000 equity shares of #e. 15~ per share into Bs.66,88,100
equity shares of Re.(110 cach and then immediatcly thersafter consolidating 10 (Ten) Equity shares of
Re.0.10 per shave into | {One) Equity share of R/ each, that iy consolidation of 6,63,81,000 equity
shares of Re. (10 cach o 66,88, 100 wquity shares of Re.1- cach in accordance with the provisions of
Sections 100 to 104 of Companies Act, 1856 and otber applicable provisiuns of the Campanies Act, 1936
and Companies Acl, 213 (hereinafter referred o as "the Act™). The resultant paid-up capital of the
Company will be Rs.56,88, 100/ - divided intc 66,38, 100 equity shares of Be.d /- each fully paid-up.

44, Tlis Capital Reductivn will help the Company to reflect betier ils operational efficiency,
improvements in ife foture years and refiect the tme share valtue.
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.3, This Capital Reduction will alsg nof cause auy prajudice 1o the creditors of the Company. For suke
clavity, it Ts speeificd thit the reduction in Share Capital does not include either the diminotion of any
linbility in respect of any nupaid capital or the payrment o any shareholder of any paid-up capital nor is
ary catl being waived. The credilors of the Company are in no wav affected by the proposed capitel
reduction as there is no reduction in the amount payablfe o any of e creditors, o compromise or
arranpement s contermplated with the oredilons. There s 10 actual cash om flow, Further, the proposed
adinstrent would ms in any way adverscly affect the ordinary operations of fthe Company or the ability
of the Cotnpaiy i honour #s commitments o to pay its debts in e ordinary course of business,

3. This Scheme of Capilal Beduetion is botween Crazy [rfotech Limited and jis sharsholders, wherein;

5.1, The Company shall reduce the existing Paid-up Equity Share Capital from Rs, 6,68,81,0400/- divided

- it 6.68,81.000 Bquily Shares of Re T/ ecuch fufly paid up to Rs, 66,388,108/ divided {nto 66,88,100

Equity Shares of Re.0. 10 each fully paid up and immediately thereafter consolidating 10 {Ten) Equity
shires of Re. (L]0 per share Inbo 1 {Oue) Equity share of Re. 1/~ sach, fhat is consolidation of 6,68,81,000
equity shares of Re.0. 19 each into 66,838,100 squity shares of Re.l- cach and also the cancellation of the
enfite Share Premivm of Rs2 4800000~ Reduction of pald up capital and canceflation of Shar
Pramiwn are considersd as thuse cupilal and premium are unrepresented by any available nssets.,

52, The reduction of pmd up value of the equity share capiial of the Company 5 corred ow
praporiionsiely ang the members of (he Company and the same shall be wmilized for adjusting the debit
in Frotit & Loss acconnd,

3.3, To effect such reduction in Issued, Subserilad and Paid-Up Tauity Share Capital, sharcholders of the
Company holding 140 {Fen) equity shares of He 15~ 2ach fully paid-up as on the Record Date, will receive
| (Cne} equity share of Be. 1/ -each fully paid up.

6. TREATMENT OF FRACTIONALSITARES

A e padd up value per share is edueed from Be, 1 o Re 8,10 and then immediately theecaFler 10{Ten)

" Equity shares of Re.0.10 each are consolidated into | {Ons) Equity share of Re. 1/~ each, it might resnlf in

fractional shares. However, this Scheme of Capital Redoction shall nol cause any sharcholder to hofd any
fractionaf shares in the Company. In respect of fracticnal shares, if any, caused by this Scheme of Capital
Feduction, dhe same shall be rounded ofT o the nearest whale number, Provisions as to fractional skares
are 45 ajven below: '
13 IFsharchoklers arc holding 9 shares or less, thoy are not entitled for any shares
23 Shareholders whao sre halding 10 shares ars enti¥led for 1 share
3) Shareholders holdizg more than |G shares, for each [0 shares they will be entitled for 1 share and
a0 share will be alloted for fructiemal shares
41 In case any member’s holding in the Company is such that the member becomes entitled to a
fraction vl an aguidy share of the Company after redoetion, the Company shall not issus fractional
share ceriificales to such members hut shall consolidate such fractions and issue consolidated
eguily shares [0 separate frestecs aoiminated by the Company in thag behalf, wha shall sell such
sliares and distribute the net sale procesds (after deduction of expenses curied) to the members
respectively entitled to (he same, in propection to their fractional entitfements B the Company.
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FOR BETTER UKDERSTANDING AND CLARITY A SHARFHOLDER N CRAZY INFOGTHECH
LIMETED WILL BE HOLDING SHARES AS MENTIOMED BELOW!

5.No. | Particulars Nz of Bhares Paid  up  per | Total Value {'Rs}
| S - Share (Re.)

t Befors Scheme 10 i 16

2 Afler Reduction 1 ] I

The pre redection and post redoction Reduction Capilal Structare of ihe

Compuny i as under:

Particulury

I're Tiet]ucﬁu'n

Rs.)

T'articulars

Post Reduction
(Hs.}

“A.ufimriseul Share {i'.api"tul
10,00,00.000 Equily Shares of

Authorised Shure Capita]
[0,0,00,000 Equity Shares of

Rel/-cach 16,00,00.000 Re 1{- cach _ 10,00,20,000
! Essped and Subscribed Share Issued and Subscribed Share
"| Capital ’ Cupital

i 6,80.00,000 Bqmty Shemes of 6,50.00,000 Fquity Shares of

He 1/ - each Re if - cach

| i £, 8, (1), 000 L 6.,80,08,0(1)
Paid-up Capital: Paid-up Capital:

6.68,81,000 Eauity Shares of : 66,88,100 Equity Shares of

| Re. 1/ - gach 6,568,581 000 i Re W cach 66,885,194
6.1. The pre veduction and post rediction share holding pattera is as under:

Category of :l: f::r {P:i Pre Number of BShures | Posl
; . T Rednuction | (Post Reduciian) of | Reduciion
Sharciudder Reduction) of § Re.1/- each ar

. n B [=H LM [
- Rs 0 each o , —

Promoter and  Promotsr 71,747 ] 011 7.175 01
Grawp L B A

Financiatb  Tnstitutions/ ) ] ) ) )
Bk . T ]
Bndies {Corporate 42 58 863 637 4.25,886 637
Ilividual } " 5,93.06,817 "'88.67 59,30,682 .67
Any Other (OCBs. NRE 12,43,573 4851 324357 A8S
Totai 6,68,81,0600 | 108,04 | 66,88,000 [ 100.00

The Board of Dircelors, i consaltation with the Stosk Exchange where the shares of the Company are
histed, wikk Ax the vecord chalo. :

There is 0o change io the pre and post reductios share holdiag pattérn ol thie Company,




pannbal

51 23 UOLIDUES ‘fracidde Huosu0a yans ymym 0] aMegas At ‘ol Fweal xo up sy phpiacld SeRLE A1)
Ju Lug go yoadsar ) pryuesd pre pamiEigoe TUTa PAISDUOD SUTLOUINE 10 JUstIERdSp (AUAEE S0 ALT 10
SETUBYHT HOOIS 40 qUAMNLIAAMY (R0 21 Fo Sl A2 Tapun “ma ‘rensues feacsdide quosuad a4l 1)

109 300{0ns pue uodn (ROOUIPDRD 3G |JRGS PLIE ST SITRADS M3,

HIWAHDS THL A0 ALFTVNOLEIEINGD 1T

“BETIY
AR RE) JAAAMEINA AUNOIEHE 30 1qhop B gogsanb Amg Sunpas 16y suomnaup AUR SUipgow (4RSI
#0 Arisseosy 29 AT ST osdags qons oym Of 20 7 [l SUOLDATIp [ons satd o3 pazuonpne s Antdoey
AU o xRl O foalay] suoHEsppoul AUE of Jo aWatag sty o1 1039 Suad jo ssodind gy sog

128113 01U Ayng
s Fupmgnd 1oy umpodxs Jo ajquiisan “AIrssecan aq AT ST STUMR-PUR SPAOP S100 §)¥ Op K SWEag
an) o A Joy esue Lem 3y ANt 10 jgnop 10 eogsanb Ane BUnes 07 SWRITEAE M ATREI0N
PRIFPISUOD ] AFlogIe Avul (oiges Lo asodurl Jo g0 aacsdde 03 1 WE0D ARM MR 9pun sagLIoUae
Il AUE SO PUL LIS ST TIPS SUOTHREGD ANT ) 50 SUSYDY R0 JO SJUSWDEATHE M0 DOTER3 [POdr
AUE 03 pawmoued sucssad E o gpgan o fEesTe AV 510103 JO paweg §1 gdnonp Lundonry sy

AT DS ML QLS INA AN Y/ ROLLY TEITONW <11

suoigiaoad mgqesydde asyie poe CEoy

A% ealnmdinoTy g3 OO0 wOoENAag Uk gug( ay sanedmey s JO BAT 0} (] U035 ISPUR WS
S BUmoares 16] ‘perre of AUedenoTy S 0 S0 DRUIEIENY O] HORNPSITE JROLA 320 REpREy
¥ SINRSTPLY J0 LN0T YIH M) 07 suopemdde ayeul pyrdap sjgrunsuad v e flegs Agedwoy s
LINO0 HIH JHL DINOILY) LAY 6

*BETAMASTIID O SANS JYEL! ‘FAMLE Sniaq 10 KB 9y A JUIMRASUY [BIOUBLL| D010
10 sarmys Auw Jof B 2 ansst jon [rgs uedinoy sy ‘el anegg 9@ o) dr poe swsiog a1 Funy ey

SHHUVHS EHOTHAINGY 8
SNOLLIANOD ONV SIWAHA L MATLLO
£ NGLLYHS

JSUTEL pARAS0IE | R0
peg juapnad ® e gpanwgsn e (Roocon [|o ool saane semderdde ssod pue enent o Soedwad aqp £

WWROISYT S50 DUE MJOLY J0 SR HGIP J0 I Fuldim pUE |BUUBD JO UHINRPM 3 40 Durpmoa o
spauTal v8 spEpuEg Sununosoy pae sslsgod Tunimesay 1meaaies e il Admmos [fia Ansdiosy 29l 7

-G EE 6F Y Y AY TUNOsT s5a1 pug e 43 30URiRG AP A1 Amap
SurBoeig Aqgoisy) unosse s50f poe Jposd 0 S0UREG UQaD IEEEE pasnipE g flie OOGTE 109 Y Dieg
[rajcen do pred oy g sane PUE QOO DO°EET R J0 W] 22RTS anjue ]l jwrdes jo vonsnpa oodpy [y

ANAWLYARL DNLINGOD0DY L




11.2 The requisite resolufions under the ai-y;:]icahie provisions of the said Act being passed by
shareholders of the Company for any of the mutter provided for or relatiag to the Scheme as may be
necessary or desirable.

11,3 The sanctions of the High Court under sections 100 and ather applicable provisions of te said Act in
tavour of the Company heing shtained,

11.4 Centified or anthenticated copies of the Order of the High Couwrt sanctioning the Schewe being fited
with ifie Repigirar of Companies, Madras by the Company.

12. EFFECT OF NON RECEIPT OF APTROVALS / SANCTIONS

o the event of any of the said sznetons and approvals not being obtained and [ or the Schome not belng
sanctioned by the Lligh Court or such othicr competient anthority by 31 May, 2017 or within such further
period or periods as may be agreed upon by Hoards of Dhrectors of the Company (and which the Boards
of Directars of the Company are hereby empowered and authorized tosgpree to and to extend fhe Scheme
{rom time (o fme without any limitatian) this Seheme shall stand covoked, cancelled and will be nall and
vaid, snve and except M respest of any act or desd done prior thereto as it contemplated hercunder ar as to
any rights und ¢ or labilities which might have arsen or acerucd pursuant therete and which shatt b
poverned aud be preserved or worked out ag is specifically provided in the Seheme ot as may otherwise
arises in law,







RAMRAJ & CO., N0.23/31, 3" Cross Street,

Chariered Acconntants Takshmi Nagar 1V Stage, Nanganallur,
Chennai 600061, Ph+044-22240702
Moh. +91-9884708522 / +91-9972 190987
E Mail: aarcddy8@gmail.com

Fo Seplember 16, 2016
‘Fhte Board ol Directors

Crazy Infotech Limited

Chennai - 33

Certificate for Non Applicability of the reguiremcnt of obfaining the valuation
report from an independent charlered accountant as prescribed in Para 4 of Annexure - T
to the SERT Circular No. CIR/CFD/CMIN16/20135 dated November 30, 2015 in respect of

proposed reduction of Capital of Crazy Infotech Limited
Dear Sirs,

We, Ramraj& Co., Chartered Accountants, are the Slatotory Auditors of Crazy
‘Infolecch Yimited (¥the company™), having its registered officc at No.3, 2™ Lloor,
swamminathan Streel, Chennal 600 033,

We have been requested by the Company to issue this certificate under Para 4 ol
Annexure-I to the STERT Clreulur Mo, CIR/CFT/CMD/16/2015 dated November 30, 2015
in respect of non applicability of requivement for valuation report in the matter of
proposed reduction of capital by (he Company.

We have been informed that the Board of Dirvectors of the Company 1 1ts mecting held
on16/09/2016 has approved for reduction of the capital of the Company by 90%, so thal
the post eapilal reduction, the nominal value and paid-up value of cach equily strare shall
be reduced trom Re 1/- cach to Re.0.10 each and immediately thercafter consohdating 10
equity shaves of Re.0.10 into 1 (One) Equity share of Re.l/- cach. The reduction of
capital shall be on proportionate basis and there shall not be any change in percentage
sharcholding ol any sharcholder ol the Company.

Based un our examinalion as above, and the information und explanations lurnished to
us, we herchy certifly that the requirement for valuation report as mentioned in Para 4 of
Annexurc-T to the SEBI Circular No, CIR/CFTHCMDA16/2015 dated November 30, 2015
is not applicable to the proposed Scheme of Reduction of Capilal of the Company SINCE:

ITeud Office at Bangalore, also branches at 'Tunkur, Madaoapalli & Tirupatht.







EAMEBAL & CO., N0.23/31, 3™ Cross Strect,

Chartered Accountants Lakshmi Nagar [V Stage, Nanganallur,
Chennai -6400061, Fh.+044-22246762
Moh.+91-9884708522 / +91-9972 190987
E Mail: aareddySiegmail.com

(1) There shall not be any change 1o all proportion of sharcholding of any of the
pre-scheme sharcholders of the Company;

(11}  There shall not be allotment of any new cquity shares upen reduetion of capital.
Only the nominal value and paid-up value of cach equity share shall be
roduced from Re.l/- each to Redh10 each and immediately therealler
consalidation of 10 {Ten) equily shares of Re 0.10 inio {1 (One) Equity share of
Re. 1/« each shall be given ellecl Lo.

{iiil)  All the pre-scheme shaveholders shull remain the shareholder of the Company
afler post scheme mn the same proportiosn.

Our obligations in respect of this certificale wre enlbrely separate and our
responsibility and Hability is in no way changed by any other role we may have (or
may have had) as auditors of the Company or olherwise.

This cortiticate has been issued for the sole vse of the Beard of Directors of the
Company, lo whom il is addressed, to enable the Company to make ils application to
the BSE, SEBI and other statutory authority, wherever applicable, and should not he
used by any olhier person or for any other purpose. We netiher accept nor assume any
duty or liability for any other purpose or (o any othet party to whom our certificate s
shown or into whose hands it may come without our prior consent in wriling,

For Ramrajée Co.
Charlered Accountants
I'irrn Regn, No (028398

Amarnatha Reddy
FPariner C
Mcmbership No.213102

Head Office at Bangalore, also branches at 'Lumlonr, Madanapalli & Firepathi.






Registered Off # 3, 2nd Floor, Swaminalhan Street, Chennai - 600 033, INDIA.
Tel: +91 - 44 - 2471 0737, Website: www.crazyinfotech.com

REPORE OF TIE AUDIT COMMITTEE OF CRALY INFOTECH LIMITED
RECOMMENDING THE DRAET SCHLEME OF 11TE REDUCTION OF CAPITAL

This Report of the Audit Committes is isswed in termy of MFurs 3 ol Annexurs — 1 of the SEBIL Cireular
Ne. CTRAICTIVCMDIL6/2015 datad Nowember 30, 2015 (Fihe SHUT Clreulae™). The requirements of
ihe said SEBT circulars, inter alia, make mandalory Toe the Audil Committes to recmnmend the drail
Scheme of Reduction of Capital.

A Meeting of the Audit Cammiftec of Craey Infolech Limited {“the Company™) was held an i

September 2016, Inter-alia, to consider and recnmmend the reduction of capital and the Pall Scheme
ol Redvetion of Capital of Crazy Infirtech Limited,

The aforesaid Audit Commmilice meting was allended by the following Commilice membuers:

1. e N Aravind
2. s, A Anitha
3. Mr R Bajendran

Mrs. A Anitha, Chairmn of the Aodit Comenittee Chaired the aforesail Audil Committes Meeting,
The tollowing documents were considerad by the Audit Commitles meeting:

a. Draft Schame of Reduction of Capital of the Company;

b. Audited finanuial slatements of the Company fov Lhe lust fimancial year ended on 31%

March, 2016; and

Audited financial statermenls of the Company for the six months period ending an 30

Septatnber 2014 which has buen duly appreved by the Board

Pre and Fost reducliun sharcholding patrern of the company;

&, Cerfiticate for Mon Applicability of the requiremcnt ol ohtaining the valuation repor
from an indeperdont chartered accountant as preseribed in Pars 4 of Annexure-1 10 Lhe
SERI Cirewlar No. CIR/CTOVUMD/LG2015 daled Movembear 30,2015 in wespoect of
propascd reduction of Capital

1y

&

The Andit Commilice reviewsd the atoresaid documents.

‘Phe Audit Commiliee noled that there was a loss {delit balance of Profit & Loss Accoun} o Rs. 9.62
crores as against the paid-up share capital of Ry, 6.69 croves in the Company and Share Premium of
Rs2.48 crores as per the last annual audited accounts of the Company for the year crded March 31,
2016






Registered Offt # 3, 2nd Floor, Swaminathan Street, Chennai - 600 033, INDILA.
Tel - +84 - 44 - 2471 0737.  Websile: www.crazyinfotech.com

It was discussed in an carlier imesting of the Commitiee that in order 10 re-align the relation lebween
capital & assets and to accurately and fairly refleel the liahilities and asscls of the company in its
hooks of aecount and for betler presentation ufl the financial positton ol the Company. the ghare
premium of the Company 1o be fily réduced and paid-up equity shares capital of the Compuny
should be reduced by 90% on proportionale basis againsl the acoumulaled Yosses of the Company,

Accordingly after discussion and copsideration, the Audit Commmilles ananimously approved and
recommentded the reduclion of the extire Share Premium of the Company (Rs.2.48 erares) and pidd-
up equity share capitul by 90% (Rs.6.02 crores) un proportionale basis, fo aldjust againsi the
accumulated losses (debit balance in profit and loss account) under sections 100 to 104 uf the
Cotnpanies Act, 1956 wnd Section 66 of the Companies Act, 2013 aned other applicable provisions.

Post reduction of capital, ihe nominal value and paid-up value of cach equity share should be reduced
frotn Rs., Li- each to Re.0.10 cach and then 10 (Ten) equity shares af Ru.(11 sach will be consobidaled
inte One {1} equily share of Re.1 eacl.

b other wurds, stbseribed and paid up capital of the company will be reduced by Bs.6,01,92.900 1e.
from Rs.6,68,51,000, divided inte 66880000 cquity shares af Te l cach fully paidup, to
Ks.66,38, 100, divided inlo 6,68,81 0080 equity shares of Re.0. L0 such fully paid-up and immediately
thereaflcr, the equily shares will bu consolidated by issue o 66.88,100 cquity shares of He.l sach
tully paid-up. '

‘The Audit Crmmittee acknowledged Lhat since thu reduction of capital shall be on propartionate
busis, there shall nat be suy change In percentage sharcholding of any shareholder of the Company.

The Commitice alse unaminously approved the Draft Scheme of Reduction of Capital ol Crazy
Inforeeh Limilerl and recommended the same for favourable consideration by the Toard of irsctors
of the Company.

For the Audit Cornmittee of Crazy Infuleeh Limiled

e

Chalriman







FIRST OVERSEAS CAPITAL LIMITED &

X - FAX.
{-2, Brupien Chambers, Ground Floor, Dalal Streat, Fort, Murmbal - 400 001 India Eamai] -
CIN ;0BT 120 258PLC 114103 bt ;

G L14200TN1992PLC084227

FAIRMESS OPINION REPGRT ON YALUATION FOR THE PROPOSED
REDUCTION OF SHARE CAPITAL OF

- CRAZY INFOTECH LIMITED
Oy

FIRST QVERSEAS CAPITAL LIMITED

27" December, 2016

SEB Registered Category [ Merchant Banker

SEBI Registration No; INMOGG003671

.

s-+e (32} AN50 9588
;439223 4050 8900
- b facl.in

wenpe faghln




FIRST OVERSEAS CAPITAL LIMITED & im0

1-2, Bhupen Chambers, Ground Finor, Dalal Strest, Fort, Murbai - 400 001, India E-rial  :info@tochin
Cli - 087 1200MH1B08PLE144103 Wetsita | wenfaclin

FIRST OVERSEAS CAPITAL Lirnited (*FOCL® ar "Authors of the Report), CiN: 0a7120MHT998PLC114103, 55 a

SEBH registered ‘Category ¥ Merchant banker Tn India and was engaged by Board of Direciors of Crazy
nfotech Limited  (herein after referred as €I to grepare an Independent Fafrness Opinfon Repart
{"Report™} with respect to providing an independent opinlon and assessment @s to falrmess of Valuation
Report determined by Ramra] & Co., Chartéred Accolntants, Independent Valuers for the purposa of

intended proposed reductian of share capital of Crazy Infotech Limited fheretn after referred as IL),

The Fairness Opinion Report {“Reporl®] has been prepdred on the basis of the review of information
provided to us and specifically the Valuation Report prepared by Ramral & Co., as an Independent valer,
The report does not give any valuation, Howsver this report is limited to provide its fairness opinfon ‘an

the Yatuation Repoit,

The'inforfaation contatned in this Report is selective and is sUbtect to updations, expansions, revisions and
amendments. |t does not pufgort to cartain all the fnformation recipients may requirs. No obligation #s
accepted to provide recipients with access to any additfonal information or to carrect any inaccuracies

which might becomes apparent.

Thi.s Report 1s basad on data and expfanations provided by the mahagement and certain other data called
out from various websites beliaved to be re[iaﬁl_e, We Ravie not indopendently verified any af the
infarmation contained herein. Nefther the Compary nor FIRST OVERSEAS CAPITAL LIMITED, nor affiliated
bodies corporate, nor the directors, shareholders, managers, employees or agents of any of them, makes
any representation or wareanty, express or implied,. as ta the dccuracy,. reasdﬁablen‘ess or complgteness of
the information contained in the Report. Al such parties and entities expressly disclaim any and all
liability for, «ur based an or retating to any such information contained in, or errors in or omissions Fram,

this Repurt ar ba,sed ot or relatlng to the Recipients' use of this Report,

Page' 2 of &

4

XN RS



FIRST OVERSEAS CAPITAL LIMITED [t otz scee
1-2, Btiupen Chambers, Ground Floor, Dalal Strest, Fart, Mumbii- 400 001, Indla E-mail  info@foctin
CIM ; 057 120MH1958PLC 114103 Wabs/te ! wawwfooln

This Report s confidential being for use only by the persans concerned. This Report, or any part of 1, may
. not be copied. or distributed by the Recipient to third piarties (other than in tonfidence to the Recipients’

professional advisors).

Purpase: Express an Independent Fairness Opinfon and assesdimient with respect to fairness of

Valuation Repart determined by Ramraj & Co., for the proposed reduction of share capital,

Name of the Company: Crazy iftotech Limited

CRAZY IMFTOTECH LIMITED

Crazy Infotech Limited, GIN; LI4200TN1992PLCOSL227 a Public Limited Comparty was iricorporated on
September’ 9, 1992 under the Companies Act, 1956, The registered offlce of the company is situated at

Second Floor, Ho.3, Swaminathan Skraet, West Mambalam, Cheririgi-600033.

At present, the Equity Shares of the coinpany are tisted on the BSE Limited

+

The shareholding pattern of Crazy Infotech Limited as on September 30, 2016 15 a5 Fallaws:

Particutars Mumber of shares % of Helding
Fra mc:ter_ and Promoter Group 71747 B
Man Pramater's holding . 66809253 99.89
|Grandtorat . 66881000 100,00

Page 3 of 6 Private and Confidential

i




1-2, Bhupen Charfiers, Graund Floos, Dalal Street, Foet, Murnba - 400 504, India E-mafl - infa@foclin
CIM : 087 {20MH 298P 114103 Wabsite rwiww.foclin

CIL has accumislated losses of Rs. 9,62,18,005/- as on March 31, 2016. The Company is now progasing to

undertake a financial restructuring exercise whereby it is propased to reduce the capltal of the Company
Ery 0%, s that the post capital reduction, the nominal value and paid-up value of each equity share shall
be reduced fram Re 1/~ each to Re.0.10 each and immediately thereafter conselidating 10 e::ruity shares of
Re.d.10 into 1 {One) Equity share of Re.1/- each. The reductian of capital shall be an proportionate Dasis
and there shall not be any chirge n Percentage shareholding of any sharehoider of the Company. As a
result of this capital restructuring, equity share tapltal of the Company will stand reduced to 66,88,100
shares of Rs, 1/- equivalent ta an equity share capital of Rs. 66,88,100/- {Rupecos Sixty Six Lacs Eighty
Fight Theusand One Hundrad anly.] The cancellation of the shares is proportianately among the members
of the GCompany and the same amount shall be utilfzed for adjusting the debit balarnce in Profic & Lcuss_
Account, Thus, sharcholders of the Company halding 10 E!qLFiEY shares of Rae. 1/- each as an the recond
date, il receive 1 equity shares of Re. 1/- each post the capital reduction. In resvect of fractional
shares, if any, caused by the réduction of capital, this Scheme of Capftal reduction shatll not cause any
shareh-:rld_er to hald any fractional shares in the Company. in respect of fractional sharss, if any, caused by
this Scheme of Capital. Reduction, the same shall be ruundm::-d off to the nearest whale number. Provisions
25 to fractional shares are given below:
Ty If the sharehalders are hcil_diﬂg_ 9 shares or less, they are not entitled for any shares and process as
stated in clause (4) herein below shall be undertaken;
2) ‘Shareholders halding 10 shares are entitled to 1 share;
A) Sharehalders holding mare than 10 shares then for each 10 shares thoy will be eatitled for 1 share
and no share will be allotred for fractional shares;
4} In-case any members' holding in the campany is such that the member begomes entitled to a
fraction of an equity share of the Company after reduction, the Lompany shall not issue fracHonal

share certificates to such members Bur shalt consolidate such fractions and issue consalidated

FIRST OVERSEAS CAPITAL LIMITED 1 resiansosss
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equity shares to separate trustees nominated by the Compary fn that hehalf, who shall sell such
shares and distribute the net sale proceeds fafter deductton af expenses incurred) to the members
respectivéiy entitled to the same, _trl propartion to their fractional.entitlements n the Company.
fationale and Purpose of the Scheme are as follows:
i1 The Company has accutnulated oss of Rs. 9,62,18,005/- a5 on March 34, 2016, The continusus losses
have substantially .wipad off the value represented by the Share Capitat and share premium  thus the
financial stateménts do not reflect the carrect picture of the health of the Carnpany.
i} For ensuring that the financial statements of the Company reflects the real picture and the Capital
and Share’ Premium which are lost are net continued to ba shown on the face of balance sheet, H is
necessary to cary out reduckion of capital of the Company.,
Hi) The reduction of Capital in the manner proposed would enable the Campany to have @ raticnal
strvicbure which is commensyrate with its remaining husiness and assats.
iviHence, the proposed reduction will e for the benefit of the Company and its shareholder and

craditors.

& ﬁ]gﬁt _"ﬂéth

e e AT

. - [ -

Based on their examination, and the Information and explanations furmishad te Ramraj & Co., Chartered
Accolntants, they have certified thay the reguirement for valuation report as mentioned in Para 4 of
Annexure-| te the SEBI Circular Mo. &JR;’GFD.-" CMD/16/7013 dated November 333, 2015 s not applicable to
the proposed Scheme of Retluction of Capitat of the Company since:

[ij There shall not be 4y change in all proportion ef sharehotding of any of the pre-scheme shareholders
of the Company;

-(ii} There shall not be allotment of any new equity shares upon reductian of capital. Only the neminal
value and paid-up value of each equity share shall be reduced from Re.1/- each to Re.0,10 each and
immediatety. thereafter consolidation. of 10 (Ten) equity shares of Re.0.10"into 1 (One) Equity share
of Re.1/- each shall ba given effect to; and

Page D of &
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(1) Al the pre-scheme shareholders shatl remain the sharsholder of the Company after past scheme fn
the: same proportion,

e B

In aur opinion, the fair value of the equity share of & caompany is normally detefmined on the basis of the
average of the values détermined by the NAY, PECY, and Market Price methods, In this case as the entire
capital of the company 15 eroded due-to losses and even PECY is too redundant in ey of consistsnt 1osses.
The Market Price Méthod fs alsn not avaflable since the shares of the Company are infrequently traded on

the Stock Exthange,

Hence the requirement far valuation report as mentioned in Fara 4 of Annexure-! to the SER] Ci’_r'cu!ar Mo,
CIRSCFR/CME/16/2015 dated November 3¢, 2045 15 not applicable to the proposed Scheme of Reductian
of Capital of the Company stnce;

(i} There shall not be any change In all proportion of shareholdihg of any of the pre-scheme shareholders
of the Company;

{1} There shall net be allotrment of any new equity shares upon reducticn of capitat. Ondy the nominal
" value and paid-up value of each equity share shall be reduced frem Re.1/- =ach to Re.0.10 each and
immetiately thereafter consalidation of 10 (Ten} equity shares of Re.0.10¢nto 1 {One) Equity share

of Re. 14 - each shall be given effect to; and

. " n

{iti} All the pre-scheme sharehalders shall remain the sharehalder of the Company after post schewmie in
the same proporkion.

Designation : President Operations
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Individuals - ii. Individuzl] sharcholders holding nominal share eapital in excess of Bs. 2 lakbs.
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Individuals - ii. Individual sharcholders holding neminat share capital in excess of Ry. 2 lakhs.
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