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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AT NEW DELHI

C.A. (CAA)-109(ND)/2018 READ WITH
C.A. (CAA)-173/C-III(ND)/2018

In the matter of Sections 230-232 and other applicable provisions of the Companies Act, 2013 and In the matter of 
Scheme of Merger

OF 
JBM Auto System Private Limited

...Transferor Company No. 1/ Applicant Company No.1
AND

JBM MA Automotive Private Limited
...Transferor Company No. 2/ Non-Applicant Company

WITH
JBM Auto Limited

...Transferee Company/ Applicant Company No.2

NOTICE OF CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS
(WHICH INCLUDE PUBLIC SHAREHOLDERS) OF THE TRANSFEREE COMPANY

To, 

All the Equity shareholders of JBM Auto Limited (the “Transferee Company”), 

TAKE notice that by orders made on the date 4th July, 2018 and 12th July, 2018 respectively in the above mentioned Company 
Application (the “order”), the New Delhi Bench (Court-III) of the National Company Law Tribunal has directed that a meeting to be 
held of Equity Shareholders of the JBM Auto Limited (the Transferee Company) be convened and held at Dr. S. Radhakrishnan 
Auditorium, Kendriya Vidyalaya, Delhi Cantt-110010 on 24th August, 2018 at 4:30 PM for the purpose of considering, and if 
thought fit, approving with or without modification, the Scheme of merger (by way of absorption) between JBM Auto System 
Private Limited, JBM MA Automotive Private Limited and JBM Auto Limited and their respective Shareholders and Creditors.

TAKE FURTHER NOTICE THAT in pursuance of the said order and as directed therein, a meeting of Equity Shareholders of the 
Transferee Company will be held at Dr. S. Radhakrishnan Auditorium, Kendriya Vidyalaya, Delhi Cantt-110010 on 24th August, 
2018 at 4:30 PM at which time and place the said equity shareholders are requested to attend. At the said meeting, the following 
resolution will be considered and if through fit, be passed, with or without modification(s): 

“RESOLVED THAT pursuant to the provisions of Sections 230 -232 of the Companies Act, 2013 and other applicable provisions 
of Companies Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), the 
provisions of the Memorandum and Articles of Association of the Company and subject to the approval of the New Delhi Bench 
of the National Company Law Tribunal, and subject to such other approvals, permissions and sanctions of regulatory and other 
authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed by the 
New Delhi Bench of the National Company Law Tribunal, or by any regulatory or other authorities, while granting such consents, 
approvals and permissions, which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the 
‘Board’, which term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by the Board or 
any other person authorised by it to exercise its powers including the powers conferred by this Resolution), the Scheme of Merger 
(by way of absorption) between JBM Auto System Private Limited, JBM MA Automotive Private Limited and JBM Auto Limited as 
placed before this meeting ,be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in 
its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to resolution and effectively implement 
the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, 
which may be required and/or imposed by the New Delhi Bench of the National Company Law Tribunal while sanctioning the 
arrangement embodied in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any 
doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper”

TAKING FURTHER NOTICE that you may attend and vote at the meeting, in person or by proxy, provided that the proxy in the 
prescribed form, is duly signed by you or your representative, is deposited at the registered office of the company at 601, Hemkunt 
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Chambers, 89, Nehru Place, New Delhi- 110019, not later than 48 hours before the time fixed for the aforesaid Meeting. The forms 
of Proxy can be obtained free of Charge at the registered office of the Applicant Company No. 2.

TAKE FURTHER NOTICE that in compliance with provisions of (i) Section 230(4), 108 and 110 of the Companies Act, 2013; (ii) 
Rule 6(3)(xi) of Companies (Compromises, Arrangements, and Amalgamation) Rules, 2016; (iii) Rule 22, 20 of the Companies 
(Management and Administration) Rules, 2014; (iv) Regulations 44 and other applicable provisions of SEBI ( Listing Obligations 
and Disclosure Requirements) Regulations, 2015; and (v) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by 
SEBI; the Transferee Company has provided the facility of voting by postal ballot and e-voting so as to consider and approve 
the scheme by way of the aforesaid resolution. Accordingly, the equity shareholders of the company can vote by way of (i) postal 
Ballot, (ii) e-voting, and (iii) voting through ballot/polling papers at the venue of the meeting. 

Copies of the said Scheme and of the statement under section 230(3), 232(1) and 232(2) of the Companies Act, 2013 read with 
Rule 6 of Companies (Compromises, Arrangements, and Amalgamations) Rules, 2016 along with the enclosures as indicated in 
the index can be obtained free of charge at the registered office of the Applicant Company No.2, at 601, Hemkunt Chambers, 89, 
Nehru Place, New Delhi- 110019.

The Hon’ble National Company Law Tribunal has appointed Ms. Priyanka Kakkar as Chairperson and Mr. Diwakar as Alternate 
Chairperson of the said meeting. 

The above-mentioned Scheme of Merger, if approved by this meeting, will be subject to the subsequent approval of the tribunal.

Ms. Priyanka Kakkar
Chairperson appointed for the meeting

Dated 23rd day of July, 2018

Registered office of the Applicant Company No.2: 
601, Hemkunt Chambers,
89, Nehru Place, New Delhi- 110019

NOTES: 

1.	 An Equity Shareholder may attend and vote at the Meeting (entitled to appoint a proxy to attend the meeting and vote in 
his/her stead, and the proxy need not to be an Equity Shareholder of the Company). The instrument appointing a proxy, in 
order to be effective, must be deposited at the registered office of the Applicant Company No.2, duly completed, stamped 
and signed, not less than 48 hours before the scheduled time for holding the Meeting. A blank proxy form is annexed to this 
Notice and can also be obtained free of charge from the registered office of the Applicant Company No.2. All alterations made 
in the form of proxy should be initialled.

2.	 As per section 105 of Companies Act, 2013, a person can act as proxy on behalf of Equity Shareholders not exceeding 
50 (fifty) in number, and holding in aggregate, not more than 10% of the total share capital of the Company carrying voting 
rights. An Equity Shareholder holding more than 10% of the total share capital of the Company carrying voting rights, 
may appoint a single person as proxy and such person shall not act as a proxy for any other Equity Shareholder. Proxies 
executed/submitted on behalf of limited companies, societies, etc., must be supported by appropriate resolution / authority, 
as applicable. The Proxy-holder shall prove his identity at the time of attending the Meeting.

3.	 The form of the proxy can be obtained free of charge from the Applicant Company No. 2. A minor cannot be appointed as a 
proxy. A proxy can only cast vote but cannot speak at the Meeting.

4.	 All the alterations made in the form of proxy should be initialled.

5.	 Corporate/ Institutional Shareholders intending to depute their authorized representative(s) to attend the Meeting are 
requested to forward at the Registered Office of the Company, certified copy of the Board Resolution/ Power of Attorney 
together with specimen signature(s) of the representative(s), authorizing the said person to attend and vote on their behalf at 
the Meeting, not later than 48 hours before the meeting. In case of joint holders attending the Meeting, only such joint holder 
who is higher in the order of names will be entitled to vote at the Meeting. 

6.	 The Statement under Sections 230(3), 232(1) & (2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Explanatory Statement”) is annexed hereto. 

7.	 Hon’ble NCLT by its Orders dated 4th July, 2018 and 12th July, 2018 respectively has directed that the Meeting of the Equity 
Shareholders of JBM Auto Limited (“Applicant Company No. 2/ Transferee Company”) shall be convened and held at Dr. S. 
Radhakrishnan Auditorium, Kendriya Vidyalaya, Delhi Cantt-110010, on 24th August, 2018 at 4:30 PM for the purpose of 
considering, and if thought fit, approving, with or without modification(s), the Scheme. 
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8.	 The Notice, Explanatory Statement together with the accompanying documents, is being sent to all the Equity Shareholders 
whose names appear in the Register of Members/ List of Beneficial Owners received from National Securities Depository 
Limited (“NSDL”) / Central Depository Services (India) Limited (“CDSL”) as on 31st March 2018 (“Cut-off date”). The Notice 
will be displayed on the website of the Applicant Company No. 2 viz. www.jbmgroup.com and on the website of NSDL.

9.	 The Notice, Explanatory Statement together with the accompanying documents, is being sent to the Equity Shareholders in 
electronic form whose e-mail addresses are registered with the Depository Participants (in case of electronic shareholding) 
or the Company’s Registrar and Share Transfer Agent (in case of physical shareholding), unless the Equity Shareholder(s) 
has requested for a physical copy of the same. For Equity Shareholders whose e-mail addresses are not registered, physical 
copies of the Notice are being sent by the permitted mode.

10.	 SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) as amended from time to time, inter alia, 
provides that approval of Public Shareholders of the applicant company to the Scheme shall be obtained by way of e-voting. 
Since, the applicant company is seeking approval of all its equity shareholders (which include the Public Shareholders) to 
the Scheme by way of e-voting, no separate procedure for e-voting would be required to be carried out by the Applicant 
Company No. 2 for seeking the approval to the Scheme by its Public Shareholders in terms of SEBI Circular. The aforesaid 
Notice sent to the Equity Shareholders (which includes Public Shareholders) of the Applicant Company No. 2 would be 
deemed to be the notice sent to the Public Shareholders of the Applicant Company No. 2. For this purpose, the term “Public” 
shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “Public 
Shareholders” shall be construed accordingly.

11.	 In compliance with the provisions of (i) Section 230(4) read with Section 108 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of 
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 20 and other applicable provisions 
of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of the 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v) SEBI Circular, the Equity Shareholders 
have been provided with the facility to cast their vote on the resolution(s) to consider and approve the Scheme set forth in 
this Notice, through e-voting. The Company has engaged the services of National Securities Depository Limited (“NSDL”), 
as the authorized agency to provide the e-voting facility. The Company will also provide facility to vote through ballot/ polling 
paper at the venue of the Meeting. Accordingly, voting by the Equity Shareholders of the applicant company to the Scheme 
shall be carried out through (a) Postal Ballot (b) E-voting; and (c) Ballot paper at the venue of the Meeting to be held on 24th 
August 2018.

	 Kindly note that the Equity Shareholders (which include the Public Shareholders) can opt for only single mode of voting i.e. 
through postal ballot, e-voting or voting at the venue of the Meeting. If an Equity Shareholder casts votes by both modes, 
then voting done through e-voting shall prevail and voting at the Meeting shall be treated as invalid. Further, the Equity 
Shareholders who have cast their vote through e-voting, may attend the Meeting but shall not be allowed to vote again 
thereat.

12.	 Any person, whose name appears in the Register of Equity Shareholders/ list of Beneficial Owners as on the Cut-off date i.e. 
31.03.2018, shall only be entitled to vote through postal ballot, e-voting or through ballot paper at the venue of Meeting on 
the resolution(s) set forth in the Notice. The voting rights of Equity Shareholders shall be reckoned on the paid-up value of 
shares registered in the name of Equity Shareholders / Beneficial Owners as on the Cut-off date. 

13.	 The quorum of the Meeting of the Equity Shareholders of the applicant company shall be 1500 in number or 20%, whichever 
is higher. In case the quorum as noted above for the Meeting is not complete, then the Meeting shall be adjourned by half an 
hour, and thereafter, the person present at the Meeting shall be deemed to constitute the quorum.

14.	 Equity Shareholders/ Proxies/ Authorised representative(s) may kindly note the following: (i) Copies of the Notice will not be 
distributed at the venue of the Meeting; (ii) Attendance Slip, sent herewith, is required to be produced at the venue duly filled-
in and signed, for attending the Meeting; (iii) Entry to the hall will be in exchange for duly completed and signed Attendance 
Slips; and (iv) In all correspondence with the Company and/or Registrar, please quote Folio No. or DP & Client Id No., as the 
case may be. 

15.	 The documents referred to in the Notice and accompanying Explanatory Statement shall be available for inspection without 
any fee by the Equity Shareholders on all working days (except Saturdays, Sundays and Public holidays) during 10.00 a.m. 
to 4.00 p.m. at the Registered Office of the Company, from the date of dispatch of this Notice till the date of the Meeting. 

16.	 MCS Share Transfer Agent Limited (“MCSSTA”) is the Registrar & Share Transfer Agent of the Company. All investor related 
communication may be addressed to (“MCSSTA”) at the following address:  F-65, 1st Floor, Phase-1, Okhla Industrial Area, 
New Delhi-110020

17.	 During the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the Meeting and ending 
with the conclusion of the Meeting, an Equity Shareholder would be entitled to inspect the proxies lodged at any time during 
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the business hours of the applicant company, provided that not less than 3 (three) days of notice in writing is given at the 
Registered Office of the Company. 

18.	 The e-voting facility will be available during the following period: Commencement of e-voting from 9.00 a.m. (Server time) on 
25th July 2018; end of e-voting upto 5.00 p.m. (Server time) on 23rd August 2018. During the aforesaid period, the Equity 
Shareholders (which includes Public Shareholders) of the Applicant Company No. 2 holding shares either in physical form or 
in dematerialized form, as on the Cut-off date, i.e. 31st March 2018, may cast their vote electronically. The e-voting module 
will not be allowed beyond the aforesaid date and time, and the e-voting module shall be disabled by NSDL upon expiry of 
aforesaid period. Once the vote on the resolution is cast by an Equity Shareholder, he or she will not be allowed to change 
it subsequently. Equity Shareholders are requested to carefully read the “Procedure and instructions for e-voting” outlined 
hereunder.

19.	 In terms of the directions contained in the Orders, an advertisement will be published in (i) ‘Business Standard’ newspaper 
in the English language and (ii) in ‘Jansatta’ newspaper in the Hindi language indicating the day, date, place and time of the 
Meeting and stating that the copies of the Scheme, the Explanatory Statement and the form of Proxy can be obtained free 
of charge on all working days (except Saturdays, Sundays and Public Holidays) during 10.00 a.m. to 4.00 p.m. from the 
Registered Office of the Applicant Company No. 2.

20.	 In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme shall be acted upon only 
if a majority of persons representing three-fourth in value of the Equity Shareholders of the Applicant Company No. 2, voting 
in person or by proxy or e-voting, agree to the Scheme.

21.	 NCLT has appointed, Mr. Amitabh Singh, PCS as the Scrutinizer to scrutinize the voting through e-voting process and voting 
at the venue of the Meeting in a fair and transparent manner. 

22.	 The Scrutinizer, shall on conclusion of e-voting period, unblock the votes in the presence of at least two witnesses not in 
employment of the Applicant Company No. 2. The Scrutinizer will submit the report to the NCLT appointed Chairperson of 
the meeting after completion of scrutiny of the Postal Ballots, remote e-Voting and Ballot/ Polling Papers. The Scrutinizer’s 
decision on the validity of the votes (including e-votes) shall be final. Thereafter, the Chairperson shall file his report with 
Hon’ble Tribunal as per the directions contained in orders passed by Hon’ble Tribunal. The voting results of the meeting shall 
be communicated to the BSE Limited and National Stock Exchange of India Limited with the prescribed timelines.

23.	 Equity Shareholders may please note that briefcase, bag, mobile phone, and/or eatables shall not be allowed to be taken 
inside the hall for security reasons. 

24.	 The resolutions shall be deemed to be passed on the date of Meeting, subject to receipt of requisite number of votes being 
cast in favour of the resolution(s). 

25.	 Route map of the venue of the Meeting is annexed to the Notice.
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26.	 Any  queries/grievances  pertaining  to  voting  by  remote  e-voting  process  can  be  addressed  to  Mr. Vivek Gupta, 
Company Secretary & Compliance Officer of the Applicant Company, at 601, Hemkunt Chamber, 89, Nehru Place, New Delhi 
– 110019.

27.	 The instructions for e-voting are as under:

	 The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

	 Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

	 Step 2 : Cast your vote electronically on NSDL e-Voting system

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?
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 ‘Shareholders’ section.
3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your 
existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on  e-Voting and you 
can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL or 
CDSL) or Physical

 Your User ID is:

a) For Members who hold shares in demat account 
with NSDL.

8 Character DP ID followed by 8 Digit Client ID

For example if your DP ID is IN300*** and Client ID is 12****** 
then your user ID is IN300***12******.

b) For Members who hold shares in demat account 
with CDSL.

16 Digit Beneficiary ID

For example if your Beneficiary ID is 12************** then your 
user ID is 12**************

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the 
company

For example if folio number is 001*** and EVEN is 101456 then 
user ID is 101456001***

5.	 Your password details are given below:

	 a)	 If you are already registered for e-Voting, then you can user your existing password to login and cast your vote.

	 b)	 If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was 		
communicated to you. Once you retrieve your ‘initial password’, you need enter the ‘initial password’ and the system 	
will force you to change your password.

	 c)	 How to retrieve your ‘initial password’?

		  (i)	 If your email ID is registered in your demat account or with the company, your ‘initial password’ is communicated 
to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open the 
attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL 
account, last 8 digits of client ID for CDSL account or folio number for shares held in physical form. The .pdf file 
contains your ‘User ID’ and your ‘initial password’. 

		  (ii)	 If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address. 

6.	  If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

	 a)	 Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or CDSL) 
option available on www.evoting.nsdl.com.

	 b)	 “Physical User Reset Password?” (If you are holding shares in physical mode) option available on  
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www.evoting.nsdl.com.

	 c)	 If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in 
mentioning your demat account number/folio number,  your PAN,your name and your registered address.

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 you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.	 After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on Active 
Voting Cycles.

2.	 After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares and 
whose voting cycle is in active status.

3.	 Select “EVEN” of company for which you wish to cast your vote.

4.	 Now you are ready for e-Voting as the Voting page opens.

5.	 Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you 
wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

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

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

8.	 Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1	 Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) 
of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized signatory(ies) 
who are authorized to vote, to the Scrutinizer by e-mail to singhamitaabh2003@gmail.com with a copy marked to evoting@
nsdl.co.in.

2.	 It is strongly recommended not to share your password with any other person and take utmost care to keep your password 
confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the correct password. 
In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical User Reset Password?” 
option available on www.evoting.nsdl.com to reset the password. 

3.	 In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual 
for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send 
a request at evoting@nsdl.co.in



8

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AT NEW DELHI

C.A. (CAA)-109(ND)/2018 READ WITH
C.A. (CAA)-173/C-III(ND)/2018

In the matter of Sections 230-232 and other applicable provisions of the Companies Act, 2013 and In the matter of 
Scheme of Merger

OF 
JBM Auto System Private Limited

...Transferor Company No. 1/ Applicant Company No.1

AND
JBM MA Automotive Private Limited

...Transferor Company No. 2/ Non-Applicant Company

WITH
JBM Auto Limited

...Transferee Company/ Applicant Company No.2

Explanatory Statement under Sections 230(3), 231(1) and (2) and section 102 of the Companies Act, 2013 read with Rule 
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

1.	 Pursuant to orders dated 4th July, 2018 and 12th July, 2018 (“orders”)passed by the Hon’ble National Company Law Tribunal 
at New Delhi in the C.A. (CAA)-109(ND)/2018 read with C.A.(CAA)-173/C-III(ND)/2018 referred to hereinabove, a meeting 
of the Equity Shareholders of the Applicant Company No.2 /Transferee Company i.e. JBM Auto Limited is being convened at 
Dr. S. Radhakrishnan Auditorium, Kendriya Vidyalaya, Delhi Cantt-110010 on 24th August 2018 at 4:30 PM for the purpose 
of considering, and if thought fit, approving with or without modification(s), the proposed Scheme of Merger under Section 
230-232 of the Companies Act, 2013 (hereinafter the “Scheme”) between JBM Auto System Private Limited and JBM 
MA Automotive Private Limited, (hereinafter collectively referred to as “Transferor Companies”) with JBM Auto Limited 
(“Transferee Company”) and their respective shareholders and creditors

2.	 As stated above, Hon’ble NCLT by its said orders inter-alia directed that a meeting of equity shareholders of the Transferee 
Company shall be convened and held at Dr. S. Radhakrishnan Auditorium, Kendriya Vidyalaya, Delhi Cantt-110010 on 24th 
August 2018 at 4:30 PM for the purpose of considering, and if thought fit, approving with or without modification(s), the 
proposed Scheme of Merger. Equity shareholders shall be entitled to vote in the said meeting either in person or through 
proxy.

3.	 In addition, the Applicant Company No. 2 is seeking the approval of its equity shareholders to the Scheme by way of voting 
through postal ballot and e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by SEBI inter-alia 
provides that approval of public shareholders of the Company to the Scheme shall be obtained by way of e-voting. Since the 
Transferee Company is seeking the approval of its equity shareholders (which includes public shareholders) to the Scheme 
by way of voting through postal ballot and e-voting, no separate procedure for e-voting would be required to be carried out by 
the Transferee Company for seeking the approval of the its public shareholders as per SEBI Circular. The aforesaid notice 
sent to equity shareholders (which includes public shareholders) shall be deemed to be sent to the public shareholders of 
the Transferee Company. 

4.	 In accordance with the provisions of Section 230-232 of the Companies Act, 2013, the Scheme shall be acted upon only if 
a majority in number representing three fourth in value of the equity shareholders, of the Transferee Company, as the case 
may be, voting in person or by proxy or by postal ballot (includes e-voting) agree to the Scheme.

5.	 Details of JBM Auto System Private Limited (Applicant Company No. 1/ Transferor Company No.1) are given a under:

a.	 Corporate Identification Number (CIN) -  U34300DL1998PTC314334
b.	 Permanent Account Number – AAACK8997R
c.	 Name – JBM Auto System Private Limited
d.	 Date of incorporation -  08th June, 1998
e.	 Type of Company – Private Company 
f.	 Registered Office -601, Hemkunt Chambers 89, Nehru Place, New Delhi -110019, India
g.	 Email-id – vikas.singhal1@jbmgroup.com
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h.	 Details of capital structure - The Share Capital of the Transferor Company No. 1 as on March 31, 2018 is as follows

Particulars Amount (in Rs.)
Authorised Capital 
2,50,00,000 Equity Shares of Rs. 10/- each.

25,00,00,000

Issued, Subscribed and Paid-up Share Capital
2,48,90,000 Equity Shares of Rs. 10/- each.

24,89,00,000

	 Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid-up share 
capital of the Transferor Company 1.

i.	 The Transferor Company No. 1 is engaged in the business of manufacturing, designing, developing, fabricating, 
assembling, improving, processing of chassis and suspension components, body in white parts for automobiles. The 
objects of the Transferor Company No. 1 as set out in its Memorandum of Association are briefly as under:

		  (A)	 The main objects of the Company be pursued by the Company on its incorporation are :-

		  1.	 To carry on the business of manufacturing, designing, developing, fabricating, assembling, improving, processing 
of chassis and suspension components, Body in white parts for automobiles.

		  2.	 To carry on the business of designing, manufacturing, developing, fabricating, assembling, improving, buying, 
selling, importing, exporting and dealing in all kinds of sheet metal components, auto components or any other 
components of similar nature.

		  3.	 To develop and commercialize technologies in the field of autos and automation, their component, accessories and 
allied things.

		  4.	 To manufacture, produce, process, design, fabricate, assemble, buy, sell, import, export and deal in products, or by 
products, commodities, raw materials, stores, tools, dies, jigs, fixtures, moulds, gauges, plants and machinery used 
in the manufacture of items stated above whether in India or abroad and to offer technical consultancy services in 
general and to those intending to manufacture commodities, machinery or equipment of the type manufactured by 
the company.

		  5.	 To carry on the business of importers, exporters, general merchants, traders, commission agents, distributors, 
concessionaires and consultants, in respect of the business referred to above.  

j.	 Details of change of name of Transferor Company Co. 1 during the last five years– NA

k.	 Details of change of registered office of Transferor Company Co. 1 during the last five years– Registered office of the 
Transferor Company Co. 1 was changed from State of Tamil Nadu to the NCT of Delhi and Haryana and in this regard, 
certificate of registration was issued by Registrar of Companies, NCT of Delhi and Haryana on 10th Day of March, 
2017

l.	 Details of Change of objects of Transferor Company 1 during the last five years – NA

m.	 Name of stock exchanges where securities of the Transferor Company 1 are listed: NA

n.	 Names of the promoters along with their addresses-

Sr. No. Name Address
1. JBM Auto Limited 601, Hemkunt Chambers 89, Nehru Place, New Delhi-110019
2. A TO Z Securities Limited 24, Ashoka Chambers, 5-B Rajin-dra Park, Pusa Road, New Delhi-

110060
3. JBM International Limited Neel House Lado Sarai, Opposite Qutab Minar, New Delhi – 110030
4. ANS Holding Private Limited Neel House Lado Sarai, Opposite Qutab Minar, New Delhi - 110030
5. Surendra Kumar Arya Neelanchal No.7, Bandh Road Chandanhulla, Chhattarpur, New 

Delhi- 110074

o.	 Names of the Directors along with their addresses-
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Sr. No. Name Address DIN
1. Surendra Kumar Arya Neelanchal No.7, Bandh Road Chandanhulla, 

Chhattarpur, New Del-hi- 110074
00004626

2. Anand Swaroop C – 5A/14 2nd Floor, Janakpuri, New Delhi 110058 00004816
3. Esha Arya Neelanchal No.7, Bandh Road Chandanhulla, 

Chhattarpur, New Del-hi- 110074
00004836

4. Sandip Sanyal B-143, The Icon, Dlf City-5 Gurgaon, 122002 HR 07186909
5. Mahesh Kumar Aggarwal D-251, Sector-47, Noida 201301, UP 00004982

p.	 Facts and Details of any relationship subsisting between the companies who are parties to the Scheme (including 
holding, subsidiary or associate companies) – Transferor Company No. 1 is subsidiary of the Transferee Company 

q.	 Date of Board Meeting at which scheme was approved including the name of directors who voted in favour or against 
the resolution and who did not vote or participate on such resolution – Following Directors were present in the meeting 
of Board of Directors held on March 01, 2018 wherein scheme was approved:

NAME OF THE DIRECTOR VOTE (favour/ against/abstain from voting)
Sandip Sanyal Favour
Anand Swaroop Favour
Mahesh Kumar Aggarwal Favour

	 Further, the Transferor Company No. 1 hereby states that the Company has filed copy of Scheme with Registrar of 
Companies, NCT of Delhi and Haryana.

r.	 Disclosure about effect of compromise or arrangement on material interests of directors, Key Managerial Personnel and 
debenture trustee: Please refer to point no. (s) below for the effect of the Scheme on material interests of directors, key 
managerial personnel (KMP) and debenture trustee.

s.	 Disclosure about the effect of the Scheme on the following persons:

Key managerial personnel(s) No effect. On the approval of the Scheme, Transferor Company No. 1 will merge 
into Transferee Company and KMPs of Transferor Company No. 1 will cease to hold 
their respective positions.

Directors No effect. On the approval of the Scheme, Transferor Company No. 1 will merge into 
Transferee Company and Directors of Transferor Company No. 1 will cease to hold 
their respective positions.

Promoters and Non – promoter 
Members

The shareholders of the Transferor Company No.1 will cease to be the shareholders 
of the Transferor Company, post-merger and they will be allotted the shares of 
Transferee Company. In  so  far  as  shares  held  by  promoters  of  both  the 
Companies involved in the Scheme are concerned, the effect of the scheme is 
the same as in case of non-promoter members of  the respective Companies as 
stated  herein above. The rights and interest of the Promoters and Non-Promoter 
Shareholders of companies involved in the Scheme will not be prejudicially affected 
by the Scheme.

Depositors No effect. There are no depositors
Creditors No effect on the creditors. On the approval of the Scheme and with effect from the 

Appointed Date and subject to the provisions of Scheme of Merger, all creditors 
will be vested in and assumed by Transferee Company on the same terms and 
conditions, as before.

Deposit trustee No effect. There is no deposit trustee
Debenture holders No effect. There are no debenture holders
Debenture trustee No effect. There is no debenture trustee
Employees No effect on the employees. On approval of the Scheme of Merger, and with effect 

from the Appointed Date all employees of the Transferor Company No. 1 shall be 
deemed to have become the employees of Transferee Company.

6.	 Details of JBM MA Automotive  Private Limited (Non-Applicant Company/Transferor Company No.2) are given a 
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under:

	 a.	 Corporate Identification Number (CIN) -  U29220PN2007PTC155874

	 b.	 Permanent Account Number – AALCS4205R

	 c.	 Name – JBM MA Automotive Private Limited

	 d.	 Date of incorporation -  12th December 2007 

	 e.	 Type of Company – Private Company 

	 f.	 Registered Office - Plot No. C-1/2, M.I.D.C. Chakan, Tal-Khed, Pune, Maharashtra-410501

	 g.	 Email-id – deeksha.chopra@jbmgroup.com

	 h.	 Details of capital structure - The Share Capital of the Transferor Company No. 2 as on March 31, 2018 is as follows

Particulars Amount (in Rs.)

Authorised Capital 
6,10,00,000 Equity Shares of Rs. 10/- each.

61,00,00,000

Issued, Subscribed and Paid-up Share Capital
6,08,99,200 Equity Shares of Rs. 10/- each.

60,89,92,000 

	 Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid-up share 
capital of the Transferor Company No. 2.

i.	 The Transferor Company No. 2 is engaged in the business of manufacturing and selling of automobiles parts. The 
objects of the Transferor Company No. 2 as set out in its Memorandum of Association are briefly as under:

		  (A)	 The main objects of the Company be pursued by the Company on its incorporation are :-

		  1.	 To carry on the business of manufacturing and selling of pressed welded parts or sub system of four wheelers 
OEM’s including skin panels, body and under body.

		  2.	 To develop and commercialize technologies in the field of pressed and/or welded parts or sub system of four-
wheeler.

		  3.	 To manufacture, produce, process, design, fabricate, assembly, buy, sell, trade, import, export and deal in products 
or products, commodities, raw material, blanks, hardware, stores, tools, dies, jigs, fixtures, moulds, gauges, plants 
and machinery used in the manufacturing of items stated above whether in India or abroad and to offer technical 
consultancy services and training to manufacture commodities, machinery or equipment’s of the type manufactured 
by the Company.

		  4.	 To carry on all or any of the aforesaid activities directly or indirectly or through the joint venture company promoted 
for the purpose.  

j.	 Details of change of name of Transferor Company No. 2 during the last five years– NA

k.	 Details of change of registered office of Transferor Company No. 2 during the last five years– Registered office of 
Transferor Company No. 2 was changed from NCT of Delhi and Haryana to the State of Maharashtra, Pune and in this 
regard, fresh certificate of incorporation was issued by Registrar of Companies, Pune on 28th day of July, 2015

l.	 Details of Change of objects of Transferor Company 2 during the last five years – NA

m.	 Name of stock exchanges where securities of the Transferor Company 2 are listed: NA

n.	 Names of the promoters along with their addresses-

Sr. No. Name Address
1. Mr. Surendra Kumar Arya Neelanchal No.7, Bandh Road Chandanhulla, Chhattarpur,  

New Delhi-110074
2. JBM Auto Limited 601, Hemkunt Chambers 89, Nehru Place, New Delhi 110019
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o.	 Names of the Directors along with their addresses-

Sr. No. Name Address DIN
1 Mr. Nishant Arya Neelanchal No.7, Bandh Road Chandanhulla, 

Chhattarpur, New Del-hi-110074
00004954

2 Mr. Anand Swaroop C–5A/14 2nd Floor, Janakpuri, New Delhi-110058 00004816
3 Mr. Bharat Bhushan Gupta L - 19/17, Ground Floor DLF Phase-II, Gurgaon, 

Haryana, India-122002
00004733

p.	 Facts and Details of any relationship subsisting between the companies who are parties to the Scheme (including 
holding, subsidiary or associate companies) – Transferor Company No. 2 is Associate of Transferee Company 

q.	 Date of Board Meeting at which scheme was approved including the name of directors who voted in favour or against 
the resolution and who did not vote or participate on such resolution – Following Directors were present in the meeting 
of Board of Directors held on March 01, 2018 wherein the scheme was approved:

NAME OF THE DIRECTOR VOTE (favour/ against/ abstain from voting)
Mr. Nishant Arya Favour
Mr. Anand Swaroop Favour
Mr. Bharat Bhushan Gupta Favour

r.	 Disclosure about effect of compromise or arrangement on material interests of directors, Key Managerial Personnel and 
debenture trustee: Please refer to point no. (s) below for the effect of the Scheme on material interests of directors, key 
managerial personnel (KMP) and debenture trustee.

s.	 Disclosure about the effect of the Scheme on the following persons:

Key managerial personnel(s) No effect. On the approval of the Scheme, Transferor Company No. 2 will merge 
into Transferee Company and KMPs of Transferor Company No. 2 will cease to 
hold their respective positions.

Directors No effect. On the approval of the Scheme, Transferor Company No. 2 will merge 
into Transferee Company and Directors of Transferor Company No. 2 will cease to 
hold their respective positions.

Promoters and Non – promoter 
Members

The shareholders of the Transferor Company No.2 will cease to be the shareholders 
of the Transferor Company, post-merger and they will be allotted the shares of 
Transferee Company. In  so  far  as  shares  held  by  promoters  of  both  the 
Companies involved in the Scheme are concerned, the effect of the scheme is 
the same as in case of non-promoter members of  the respective Companies as 
stated  herein above. The rights and interest of the Promoters and Non-Promoter 
Shareholders of companies involved in the Scheme will not be prejudicially affected 
by the Scheme.

Depositors No effect. There are no depositors
Creditors No effect on the creditors. On the approval of the Scheme and with effect from the 

Appointed Date and subject to the provisions of Scheme of Merger, all creditors 
will be vested in and assumed by Transferee Company on the same terms and 
conditions, as before.

Deposit trustee No effect. There is no deposit trustee
Debenture holders No effect. There are no debenture holders
Debenture trustee No effect. There is no debenture trustee
Employees No effect on the employees. On approval of the Scheme of Merger, and with effect 

from the Appointed Date all employees of the Transferor Company No. 2 shall be 
deemed to have become the employees of Transferee Company.

7.	 Details of JBM Auto Limited (Applicant Company No. 2/ Transferee Company) are given a under:

a.	 Corporate Identification Number (CIN) -  L74899DL1996PLC083073

b.	 Permanent Account Number – AAACJ9630N
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c.	 Name – JBM Auto Limited
d.	 Date of incorporation -   5th November 1996
e.	 Type of Company – Public Limited  Company listed on NSE & BSE
f.	 Registered Office - 601, Hemkunt Chambers 89, Nehru Place, New Delhi -110019, India
g.	 Email-id - vivek.gupta@jbmgroup.com

h.	 Details of capital structure - The Share Capital of the Transferee Company as on March 31, 2018 is as follows

Particulars Amount (in Rs.)
Authorised Share Capital
8,00,00,000 Equity Shares of Rs. 5/- each
1,00,00,000 Preference Share of Rs. 10/- each

40,00,00,000
10,00,00,000

Issued, Subscribed and Paid-up Share Capital
4,07,95,364 Equity Shares of Rs. 5/- each
1,00,00,000 Preference Share of Rs. 10/- each

20,39,76,820
10,00,00,000

Total 30,39,76,820

	 Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid-up share capital of 
the Transferee Company.

i.	 The Transferee Company is engaged in the automotive business that manufactures and sell sheet metal components, tools 
dies & moulds and buses including sale of spare parts, accessories & maintenance contract of Buses. The objects of the 
Transferee Company as set out in its Memorandum of Association are briefly as under:

	 (A)	 The main objects of the Company be pursued by the Company on its incorporation are :-

	 1.	 To carry on in India or else where the business of manufacturing; designing, developing, fabricating, assembling, 
improving, processing; melting, refining, cleaning, normalizing, buying, selling, importing exporting; and dealing in all 
kinds of tools, including pneumatic tools, handtools, machine tools, cutting tools, dies, moulds, master models, gauges 
templates, jigs, fixtures, tool holders, boring bars, test instruments, accessories and components thereof.

	 2.	 To carry on the business of designing, manufacturing, developing, fabricating; assembling, improving, buying, selling, 
importing, exporting, and dealing in all kinds of pressings, forgings, stampings, rolling, castings, laminations, fabrications, 
extrusions, automatic machines, electrical, electronic, mechanical, component & auto parts.

	 3.	 To carry on the business of iron masters, iron founders; mechanical and electrical engineer, steel makers, steel 
converters, tinplate makers, brass founders, metal workers, boiler makers, metallurgist and wood workers.

	 4.	 To develop and commercialize technologies in the field of automation including tools, dies, moulds, jig & fixtures and 
allied business.

	 5.	 To carry on the Trade and Business of manufacturer of or Dealers in public transport type motor vehicles, motor buses, 
lorries, ambulances, automobiles, and similar vehicle designed for the transport and allied products.

	 6.	 To carry on the Trade and Business of manufacturing of Trucks, Special Purpose Vehicle (SPV), motor cycle, motor, 
scooters, three-wheelers, four wheeler, SUV’s, E-rickshaw, Tractors and similar vehicle designed for the transport and 
allied products.

	 7.	 To buy, sell, import, export and deal in raw materials, plants and machinery used or required for the business referred 
to in sub-clause (1) to (6) above.

	 8.	 To carry on the business of importers, exporters, general, merchants, traders, commission agents, distributors, 
concessionaires and consultants, in respect of the business referred to in sub-clauses (1) to (7) above.  

j.	 Details of change of name of Transferee Company during the last five years– NA

k.	 Details of change of registered office of Transferee  Company  during the last five years– NA

l.	 Details of Change of objects of Transferee  Company  during the last five years – 

	 The following sub-clause 5 to 8 of Main Object Clause of Memorandum of Association have been inserted vide Special 
resolution passed through postal ballot dated 18/02/2017:

	 5.	 To carry on the Trade and Business of manufacturer of or Dealers in public transport type motor vehicles, motor buses, 
lorries, ambulances, automobiles, and similar vehicle designed for the transport and allied products.”
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	 6.	 To carry on the Trade and Business of manufacturing of Trucks, Special Purpose Vehicle (SPV), motor-cycle, motor, 
scooters, three-wheelers, four-wheeler, SUV’s, Erickshaw, Tractors and similar vehicle designed for the transport and 
allied products”.

	 7.	 To buy, sell, import, export and deal in raw materials, plants and machinery used or required for the business referred 
to in sub-clause (1) to (6) above.”

	 8.	 To carry on the business of importers, exporters, general, merchants, traders, commission agents, distributors, 
concessionaires and consultants, in respect of the business referred to in sub-clauses (1) to (7) above.

m.	 Name of stock exchanges where securities of the Transferee  Company  are listed: BSE Limited and National Stock Exchange 
of India Limited

n.	 Names of the promoters along with their addresses-

Sr. No. Name Address
1. Surendra Kumar Arya Neelanchal No. 7, Bandh Road Chandanhula, Chhattarpur, New 

Delhi-110074
2. Surendra Kumar Arya (HUF) 601, Hemkunt Chambers, 89, Nehru Place, New Delhi-110019
3. Neelam Arya Neelanchal No. 7, Bandh Road Chandanhula, Chhattarpur, New 

Delhi-110074
4. Nishant Arya Neelanchal No. 7, Bandh Road Chandanhula, Chhattarpur, New 

Delhi-110074
5. JBM Builders Private Limited Neel house, LadoSarai, Opposite Qutab Minar,  

New Delhi-110030
6. JBM Industries Limited 601, Hemkunt Chambers, 89, Nehru Place, New Delhi-110019
7. ANS Holding  Private Limited Neel house, LadoSarai, Opposite Qutab Minar,  

New Delhi-110030
8. NAP Investment And Leasing Private 

Limited
Neel house, LadoSarai, Opposite Qutab Minar,  
New Delhi-110030

9. A To Z Securities Limited 24 Ashoka Chambers, 5-B Rajindra Park, Pusa Road,  
New Delhi-110060

10. SMC Credits Limited 24 Ashoka Chambers, 5-B Rajindra Park, Pusa Road,  
New Delhi-110060

11. Focal Leasing & Credits Lim-ited. 24 Ashoka Chambers, 5-B Rajindra Park, Pusa Road,  
New Delhi-110060

12. Shuklamber Exports Limited. 24 Ashoka Chambers, 5-B Rajindra Park, Pusa Road,  
New Delhi-110060

13. Ramrichpal Rameshwardas Agarwal 33/37, Dwarkesh Market, 3rd Floor, A.M. Road, Bhuleshwar, 
Mumbai-400002

14. Satya Priya Arya 33/37, Dwarkesh Market, 3rd Floor, A.M. Road, Bhuleshwar, 
Mumbai-400002

15. Vishudda Ramrichhpal Agarwal 33/37, Dwarkesh Market, 3rd Floor, A.M. Road, Bhuleshwar, 
Mumbai-400002

o.	 Names of the Directors along with their addresses-

Sr. No. Name Address DIN
1. Mr. Surendra Kumar Arya Neelanchal No. 7, Bandh Road Chandanhula,  

Chhattarpur, New Delhi-110074
00004626

2. Mr. Ashok Kumar Agarwal H. No-67, G/F, Road No-41,, West Punjabi Bagh, New 
Delhi, 110026

00003988

3. Mr. Mahesh Kumar Aggarwal D-251, Sector-47, Noida, 201301, Uttar Pradesh, 00004982
4. Mr. Sandip Sanyal B-143, The Icon, DLF City -5, Gurgaon- 122002, Har-

yana,
07186909
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Sr. No. Name Address DIN
5. Mr. Nishant Arya Neelanchal No. 7, Bandh Road Chandanhula,  

Chhattarpur, New Delhi-110074
00004954

6. Mrs. Pravin Tripathi D-243, Anupam Gardens, Neb Sarai, Sainik Farms, 
New Delhi- 110068

06913463

p.	 Facts and Details of any relationship subsisting between the companies who are parties to the Scheme (including 
holding, subsidiary or associate companies) – Transferor Company No. 1 is subsidiary of Transferee Company and 
Transferor Company No. 2 is associate of Transferee Company

q.	 Date of Board Meeting at which scheme was approved including the name of directors who voted in favour or against 
the resolution and who did not vote or participate on such resolution – Following Directors were present in the meeting 
of Board of Directors held on March 01, 2018 wherein the scheme was approved:

NAME OF THE DIRECTOR VOTE (favour/ against/ abstain from voting)
Mr. Surendra Kumar Arya Favour
Mr. Ashok Kumar Agarwal Favour
Mr. Mahesh Kumar Aggarwal Favour
Mr. Sandip Sanyal Favour
Mr. Nishant Arya Favour
Mrs. Pravin Tripathi Favour

	 Further, the Transferee Company hereby states that the Company has filed copy of Scheme with Registrar of 
Companies.

r.	 Disclosure about effect of compromise or arrangement on material interests of directors, Key Managerial Personnel and 
debenture trustee: Please refer to point no. (s) below for the effect of the Scheme on material interests of directors, key 
managerial personnel (KMP) and debenture trustee.

s.	 Disclosure about the effect of the Scheme on the following persons:

Key managerial personnel No effect
Directors No effect
Promoters There will be no effect except that the promoters and pro-

moters shareholding in the Company will be increased
Non – promoter Members No effect
Depositors No effect
Creditors No effect
Deposit trustee No effect
Debenture holders No effect
Debenture trustee No effect
Employees No effect

8.	 The Scheme is divided into the following parts:

	 Part A: This part deals with Definition and share capital.

	 Part B: This part provides for merger of Transferor Companies with Transferee Company. 

	 Part C: This part deals with General Terms and Conditions applicable to Scheme

	 The Appointed Date of the Scheme is April 1, 2017.

	 Effective Date in relation to Scheme, means last of the dates on which the certified copies of the orders of National Company 
Law Tribunal sanctioning the Scheme of Merger are filed by the Transferor Companies with Transferee Company with the 
Registrar of Companies.

9.	 The Scheme between the Applicant Companies will be effected under Sections 230 to 232 of the Companies Act, 2013.
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10.	 Rationale of the Scheme with benefits:-

•	 Achieving Business and Administrative synergies

•	 Consolidation and simplification of the group structure, cost savings resulting from rationalization, standardization and 
simplification of business processes.

•	 Improved organizational capability arising from pooling of financial resources.

•	 Avoiding unnecessary duplication of costs of administration, distribution, selling and marketing and reduction in legal 
and regulatory compliances;

•	 Maximize the overall shareholders value by strengthening its core competencies

11.	 Summary of the valuation report, including the basis of valuation and fairness opinion of the registered valuer:- 

•	 The exchange ratio of shares in consideration for the merger has been fixed on a fair and reasonable basis and on the 
basis of the Report of Santosh K Singh & Co., Chartered Accountants. Further Finshore Management Services Limited,  
Independent  Merchant  Bankers,  have  also  confirmed  that  the Share Exchange Ratio is fair and reasonable by their 
fairness opinion thereon.

•	 Exchange Ratio is:

		  “86 (Eighty Six) fully paid up Equity Shares in the Transferee Company of Rs.5 /- (Rupees Five only) each for every 100 
(One Hundred) fully paid up Equity Shares of Rs. 10 /- (Rupees Ten only) each in the Transferor Company No. 1”

		  “3 (Three) fully paid up Equity Shares in the Transferee Company of Rs. 5/- (Rupees Five only) each for every 100 (One 
Hundred) fully paid up Equity Shares of Rs. 10/- (Rupees Ten only) each in the Transferor Company No. 2”

12.	 Pre and Post Scheme Capital Structure:-

•	 The pre-scheme capital structure of the Transferor Companies has been mentioned in Para 5(h) and 6(h) above. 
Post-merger, the shareholders of the Transferor Companies will be issued shares of the Transferee Company and the 
Transferor Companies shall stand dissolved without being wound up.

•	 The pre-scheme capital structure of the Transferee Company is mentioned in Para 7(h) above. Post the amalgamation, 
as consideration, the shareholders of the Transferor Companies will be issued shares of the Transferee Company in 
accordance with the valuation report obtained from an Independent Chartered Accountant. Hence, the post scheme 
capital structure of the Transferee Company will be as follows:-

Authorised Share Capital Rs. 136,00,00,000,/-
Issued, Subscribed and Paid up Share Capital Rs. 23,64,94,260/-

13.	 Pre and Post Scheme Shareholding Pattern:-

S. 
No.
 

Particulars
 

Pre-Amalgamation 
 fully paid-up equity 

shareholding as on 31.03.2018 
(Face Value of Rs. 5/- each)

Post-Amalgamation 
 fully paid-up equity 

Shareholding 
 (Face Value of Rs. 5/- each)

Number of 
shares Percentage Number of 

shares Percentage

1 Promoters and Promoters Group 25275199 61.96% 31778687 67.19%
2 Public Shareholding 15520165 38.04% 15520165 32.81%

  Total 40795364 100.00%  47298852 100.00%

14.	 Details of capital or debt restructuring (if any) –Not Applicable

15.	 Amount due to unsecured creditors as on March 31, 2018-

•	 Transferor Company No.1- Rs. 109,03,60,662/-

•	 Transferor Company No.2- Rs. 1,34,99,01,644.49/-

•	 Transferee Company- Rs. 205,96,98,266/- 

16.	 Details of approvals, sanctions or no-objection required, received or pending – 

•	 As required under Regulation 37 of the SEBI (Listing Obligations and Disclosures Requirements), 2015 read with SEBI 
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Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the Transferee Company has obtained observation letter 
from BSE Limited and National Stock Exchange of India Limited respectively on June 04, 2018 providing their no-
objection to the Scheme of merger.

•	 The Transferor Companies are Unlisted Companies and hence the question of approval from Stock Exchanges does 
not arise.

•	 Action taken by Exchange/ SEBI-

	 That BSE and NSE vide observation letter(s) directed the Company to disclose the facts about suspension of trading of 
one of the promoter of the Company namely SMC Credits Limited under the heading “Action taken by Exchange/ SEBI”. 
SMC Credits Limited is one of the shareholders of JBM Auto Limited and holds 18.6% shareholding in the Applicant 
Company No.2/ Transferee Company. At present, trading in the shares of SMC Credits Ltd. has been suspended and 
the SMC Credits Ltd. has applied for revocation of suspension of its trading to BSE vide application dated March 28, 
2018 which is at present pending before BSE.

17.	 A report adopted by the directors of the Transferor Company and the Transferee Company explaining effect of the Scheme 
on each class of shareholders, key managerial personnel, promoters, non-promoter shareholders, laying out in particular the 
share exchange ratio, is attached herewith.

18.	 The other salient features of the Scheme are inter alia, as under:

•	 The Scheme provides for amalgamation (i.e. merger by way of absorption) of the Transferor Companies with the 
Transferee Company pursuant to a Scheme of Merger (i.e. Merger by way of absorption) under Sections 230-232 and 
other applicable provisions, if any, of the Companies Act, 2013.

•	 Upon this Scheme becoming effective and with effect from the Appointed Date, all properties, assets, liabilities, reserve 
& surplus including Securities Premium Account and Undertaking(s) of the Transferor Companies shall stand transferred 
to and vested in or deemed to be transferred to and vested in the Transferee Company pursuant to the sanction of this 
Scheme by the Hon’ble NCLT and pursuant to the applicable provisions of the Act and also in accordance with Section 
2(1B) of the Income-Tax Act, 1961, as a going concern, without any further act, instrument, deed, matter or thing to be 
made, done or executed.

•	 All legal proceedings of whatever nature by or against the Transferor Companies pending on the Effective Date, shall 
not be abated or discontinued or be, in any way, prejudicially affected by reason of the transfer of the undertaking of 
the Transferor Companies or of anything contained in this Scheme but the proceedings may be continued, prosecuted 
and enforced by or against the Transferee Company in the same manner and to the same extent as it would or might 
have been continued, prosecuted and enforced by or against the Transferor Companies as if the Scheme had not been 
made.

•	 On this Scheme, becoming effective, the Transferor Companies shall stand dissolved without winding up.

•	 The new equity shares to be issued and allotted shall in compliance with the requirements of applicable regulations, 
be listed and/ be admitted to trading on the stock exchange(s) where the existing equity shares of the Transferee 
Company are listed. The Transferee Company shall enter into such arrangements and give such confirmations and/ or 
undertakings as may be necessary in accordance with applicable laws or regulations for complying with the formalities 
of the Stock Exchange(s). On such formalities being fulfilled, the Stock Exchange(s) shall list and/ or admit the New 
Equity shares for the purpose of trading.

•	 All costs, charges and expenses of the Transferor Companies and the Transferee Company incurred in relation to or in 
connection with this Scheme or incidental to the completion of the Amalgamation (i.e. merger by way of absorption) of 
the Transferor Companies with the Transferee Company in pursuance of this Scheme, shall be borne and paid by the 
Transferee Company only. This includes, but not limited to, legal and professional fees paid to Company Secretaries, 
Chartered Accountants, Advocates, other professionals, fees paid on issue of shares, registration fees, stamp paper 
charges etc.

	 THE ABOVE ARE ONLY THE SALIENT FEATURES OF THE SCHEME. FOR MORE DETAILS PLEASE REFER TO THE 
SCHEME OF MERGER. 

19.	 The proposed Scheme is not intended in any manner to bring any beneficial effect or any material interests to any person(s) 
who is/are for the time being Director(s) of the companies involved in the Scheme.

20.	 The proposed Scheme will be in the best interests of Applicant Companies, their respective shareholders and creditors. 
The said Scheme will not adversely affect the rights of any of the creditors of the Transferee Company in any manner 
whatsoever.
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21.	 The proposed Scheme will take effect from last date on which certified copy of the order of the Hon’ble National Company 
Law Tribunal is filed with the Registrar of Companies, as required by the Companies Act, 2013. 

22.	 There are no investigations or proceedings pending under the Companies Act, 2013 against the Applicant Companies. 

23.	 Equity shareholder of the Transferee Company entitled to attend and vote at the meeting is entitled to appoint a proxy to 
attend and vote instead of him. The instrument appointing the proxy should however be deposited at the Registered Office 
of the Transferee Company not later than 48 (Forty Eight) hours prior to the commencement of the meeting. 

24.	 Corporate members intending to send their authorized representatives to attend the meeting are requested to lodge a 
certified true copy of the resolution of the Board of Directors or other governing body of the body corporate not later than 48 
(Forty Eight) hours prior to the commencement of the meeting, authorizing such person to attend and vote on its behalf at 
the meeting.

25.	 This statement may also be treated as an explanatory statement under Section 102 of the Companies Act, 2013.

26.	 The following documents will be open for inspection at the registered office of the Transferee Company between 10.30 a.m. 
to 12.30 p.m. on any working day prior to the day of meeting: 

(a)	 Memorandum & Articles of Association of the Transferee Company. 

(b)	 Latest Annual Report of the Transferee Company including consolidated financial statements.

(c)	 Copy of the orders dated 04th July, 2018 and 12th July, 2018 of Hon’ble National Company Law Tribunal  
at New Delhi.

(d)	 Scheme of Merger under Section 230-232 of the Companies Act, 2013.

(e)	 Contracts or agreements material to the Scheme of Merger.

(f)	 Certificate issued by Auditors of the Company to the effect that the accounting treatment, if any, proposed in the scheme 
of compromise or arrangement is in conformity with the Accounting Standards prescribed under Section 133 of the 
Companies Act, 2013.

(g)	 The Register of Directors’ and their share holdings.

(h)	 Application under Sections 230-232 of the Companies Act, 2013 filed before the National Company Law Tribunal  
at New Delhi.

(i)	 Valuation Report and Fairness Opinion.

27.	 Soft copies of the notice is also available on the Company’s website and can be accessed any time at  
http://www.jbmgroup.com/JBM-Auto-Ltd.php#ChildVerticalTab_215
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SCHEME OF MERGER 
(BY WAY OF ABSORPTION) 

OF

JBM AUTO SYSTEM PRIVATE LIMITED
(Transferor Company No. 1)

AND

JBM MA AUTOMOTIVE PRIVATE LIMITED
(Transferor Company No. 2)

WITH

JBM AUTO LIMITED
(Transferee Company)

AND

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS

UNDER

SECTIONS 230-232 AND ANY OTHER APPLICABLE PROVISONS, IF ANY, OF THE COMPANIES ACT, 2013

PREAMBLE

(A)	 BACKGROUND AND DESCRIPTION OF COMPANIES

1.	 JBM AUTO SYSTEM PRIVATE LIMITED (hereinafter referred to as “the Transferor Company No. 1”) is a Company 
incorporated under the provisions of the Companies Act, 1956 on 08th of June, 1998 under the name and style of 
“Krupp JBM Private Limited” with Registrar of Companies, NCT of Delhi and Haryana. Thereafter, registered office of 
Company was shifted from NCT of Delhi and Haryana to State of Tamil Nadu with effect from 2nd day of March, 2001. 
Subsequently, name of the Company was changed to “Thyssenkrupp JBM Private Limited” and in this regard, fresh 
certificate of incorporation was issued by Registrar of Companies, Chennai on 11th day of July, 2001. Subsequently 
again, name of the Company was changed to “JBM Auto System Private Limited” and in this regard, fresh certificate 
of incorporation was issued by Registrar of Companies, Tamil Nadu, Chennai on 29th day of May, 2009. Thereafter, 
registered office of Company was changed from State of Tamil Nadu to the NCT of Delhi and Haryana and in this regard, 
certificate of registration was issued by Registrar of Companies, NCT of Delhi and Haryana on 10th Day of March, 
2017 The Transferor Company No. 1 is having its registered office at 601, Hemkunt Chambers, 89, Nehru place, New 
Delhi-110019 within the jurisdiction of this Hon’ble NCLT, New Delhi. As per Memorandum of Association of Transferor 
Company No.1, one of the main objects of the Transferor Company No. 1 to carry on the business of manufacturing, 
designing, developing, fabricating, assembling, improving, processing of chassis and suspension components, body in 
white parts for automobiles. 

2.	 JBM MA AUTOMOTIVE PRIVATE LIMITED (hereinafter referred to as “the Transferor Company No. 2”) is a Company 
incorporated under the provisions of the Companies Act, 1956 on 12th day of December, 2007 under the name and 
style of “JBM Magnetto Automotive Private Limited” with Registrar of Companies, NCT of Delhi and Haryana. 
Subsequently, name of the Company was changed to “JBM MA Automotive Private Limited” and in this regard, fresh 
certificate of incorporation was issued by Registrar of Companies, NCT of Delhi and Haryana on 17th day of June, 2008. 
Thereafter, registered office of Company was changed from NCT of Delhi and Haryana to the state of Maharashtra, 
Pune and in this regard, fresh certificate of incorporation was issued by Registrar of Companies, Pune on 28th day of 
July, 2015. At present, the registered office of the Company is situated at Plot No. C-1/2, M.I.D.C. Chakan, Tal-Khed, 
Pune, Maharashtra-410501 within the jurisdiction of this Hon’ble NCLT, Mumbai. . As per Memorandum of Association 
of the Transferor Company No.2, one of the main objects of the Transferor Company No. 2 is to carry on the business 
of manufacturing and selling of pressed welded parts or sub system of four wheeler OEM’s including skin panels, body 
and under body.

	 The Transferor Company No. 1 and the Transferor Company No. 2 hereinafter are collectively referred to as the “The 
Transferor Companies”
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3.	 JBM AUTO LIMITED (hereinafter referred to as “the Transferee Company”) is a Company incorporated under the 
provisions of the Companies Act, 1956 on 05th day of November, 1996 under the name and style of “Precious Estate 
Private Limited”. Subsequently, name of the Company was changed to Public Limited Company under the name 
and style of “Precious Estate Limited” and in this regard, a new certificate of incorporation was issued by Registrar 
of Companies, NCT of Delhi and Haryana on 27th day of June, 2001 Subsequently again, name of the Company was 
changed to “JBM Auto Components Limited” and in this regard, a new certificate of incorporation was issued by 
Registrar of Companies, NCT of Delhi and Haryana on 09th day of July, 2001. Thereafter, the name of Company was 
again changed to “JBM Auto Limited” and in this regard, a new certificate of incorporation was issued by Registrar 
of Companies, NCT of Delhi and Haryana on 01st day of December, 2005. At present, the registered office of the 
Company is situated at 601, Hemkunt Chambers, 89, Nehru Place, New Delhi, 110019 within the jurisdiction of this 
Hon’ble NCLT, New Delhi. As per Memorandum of Association of Transferee Company, some of the main objects of 
the Transferee Company is to carry on in India or else where the business of manufacturing; designing, developing, 
fabricating, assembling, improving, processing; melting, refining, cleaning, normalizing, buying, selling, importing 
exporting; and dealing in all kinds of tools, including pneumatic tools, handtools, machine tools, cutting tools, dies, 
moulds, master models, gauges templates, jigs, fixtures, tool holders, boring bars, test instruments, accessories and 
components thereof and to carry on the Trade and Business of manufacturer of or Dealers in public transport type 
motor vehicles, motor buses, lorries, ambulances, automobiles, and similar vehicle designed for the transport and allied 
products, Trucks, Special Purpose Vehicle (SPV), motor-cycle, motor, scooters, three-wheelers, four-wheeler, SUV’s, 
E-rickshaw, Tractors and similar vehicle designed for the transport and allied products.

(B) 	 OBJECTS AND RATIONALE FOR THE PROPOSED SCHEME: 

	 It is proposed to consolidate the operations/ business of the Transferor Companies and the Transferee Company into a 
single company by amalgamation (i.e. merger by way of absorption) of the Transferor Companies with the Transferee 
Company pursuant to a Scheme of Merger (i.e. Merger by way of absorption) under Sections 230-232 and other applicable 
provisions, if any, of the Companies Act, 2013. The merger of the Transferor Companies with the Transferee Company would 
result, inter-alia, in the following benefits:-

a.	 Achieving business and Administrative synergies

b.	 Consolidation and simplification of the group structure, cost savings resulting from rationalization, standardization and 
simplification of business processes.

c.	 Improved organizational capability arising from pooling of financial resources.

d.	 Avoiding un-necessary duplication of costs of administration, distribution, selling and marketing and reduction in legal 
and regulatory compliances;

e.	 Maximize the overall shareholders value by strengthening its core competencies.

(C)	 PARTS OF THE SCHEME:

	 This Scheme is divided into the following parts:

1.	 PART I – This part deals with the Definitions and Share Capital;

2.	 PART II – This part provides for merger of JBM Auto System Private Limited (Transferor Company No. 1) and JBM 
MA Automotive Private Limited (Transferor Company No. 2) (hereinafter collectively referred to as “the Transferor 
Companies”) with JBM Auto Limited (hereinafter referred to as “the Transferee Company”).

3.	 PART III – This part deals with General Terms and Conditions applicable to this Scheme. 

(D)	 The Scheme of Merger (i.e. Merger by way of absorption) of the Transferor Company No. 1 and the Transferor Company 
No. 2 with the Transferee Company pursuant to and in accordance with the Scheme, shall be operational with effect from the 
Appointed Date and shall be in compliance with the relevant provisions of the Income Tax Act, 1961.
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PART I

DEFINITIONS

1.1	 DEFINITIONS

	 In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the meaning as 
under:

a)	 “The Act” means the Companies Act, 2013 or any statutory amendment and/ or re-enactment thereof, from time to time 
and for the time being in force.

b)	 “The Appointed Date” For the purpose of this Scheme and for Income Tax Act, 1961, the "Appointed Date" means 1st 
day of April, 2017.

c)	 “Board of Directors” or “Board” in relation to the Transferor Company No. 1 and the Transferor Company No. 2 
and the Transferee Company, as the case may be, shall unless it is repugnant to the context or otherwise, include the 
Committee of Directors or any person authorized by the Board of Directors or such Committee of Directors.

d)	 “Record Date” means the date to be fixed by the respective Board of Directors or committee thereof, if any, the 
Transferee Company for the purpose of determining the members of Transferor Companies to whom new equity shares 
will be allotted pursuant to the Scheme.

e)	 “SEBI” means Securities and Exchange Board of India established under the Securities Exchange Board of India Act, 
1992. 

f)	 “SEBI Circular” means Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by SEBI, subject to 
modification, if any, in accordance with any subsequent circulars and amendments that may be issued by SEBI 
applicable to the Schemes from time to time.

g)	 “This Scheme” or “the Scheme” or “Scheme of Merger” means the present Scheme of Amalgamation (i.e. merger 
by way of absorption) framed under the provisions of Sections 230-232 and other applicable provisions, if any, of 
the Act as approved by the respective Board of Directors of the Transferor Companies and the Transferee Company 
as submitted in the present form or with any modification(s) imposed or directed by Members/ Creditors, wherever 
applicable of the respective Transferor Companies and Transferee Company and/or by the Hon’ble National Company 
Law Tribunal or by any competent authority.

h)	 “Stock Exchanges” means BSE Limited and National Stock Exchange of India Limited.

i)	 “The Transferor Company No. 1” means JBM Auto System Private Limited, is as defined in Preamble Clause (A) 1 
above

j)	 “The Transferor Company No. 2” means JBM MA Automotive Private Limited, is as defined in Preamble Clause (A) 
2 above. 

k)	 “The Transferee Company” means JBM Auto Limited, is as defined in Preamble Clause (A) 3 above. 

l)	 “Law” or “Applicable Law” includes all applicable statutes, enactments, acts of legislature or Parliament, laws, 
ordinances, rules, bye-laws, regulations, notifications, guidelines, policies, directions, directives and orders of any 
government, statutory authority, Tribunal, Court of India or any other country or jurisdiction as applicable.

m)	 "National Company Law Tribunal" or “NCLT” or “Hon’ble Tribunal” means the Hon’ble National Company Law 
Tribunal at Mumbai having jurisdiction in relation to the Transferor Company No.2 and Hon’ble National Company Law 
Tribunal at New Delhi having jurisdiction in relation to the Transferor Company No.1 and the Transferee Company.

n)	 "National Company Law Appellate Tribunal" or “NCLAT” or “Hon’ble NCLAT” means the Hon’ble National Company 
Law Appellate Tribunal at New Delhi.

o)	 "ROC” or "Registrar of Companies” means the Registrar of Companies, Pune having jurisdiction over the Transferor 
Company No. 2 and Registrar of Companies, NCT of Delhi and Haryana having jurisdiction over the Transferor Company 
No. 1 and Transferee Company.

p)	 “The Transferor Companies” means the Transferor Company No. 1 and the Transferor Company No. 2.

q)	 “The Effective Date” in relation to the scheme, means last of the dates on which the copy of the order of Hon’ble 
National Company Law Tribunal sanctioning the Scheme of Merger are filed by the Transferor Companies and the 
Transferee Company with the Registrar of Companies.
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	 Any references in this Scheme to the date of “coming into effect of this Scheme” or “effectiveness of this Scheme” or 
“Scheme taking effect” shall mean the Effective Date.

r)	 “Undertaking” in relation to the Transferor Companies, shall mean the entire business of Transferor Companies on a 
going concern basis as on appointed date.

s)	 “IT Act” means the Income Tax Act, 1961, as amended.

	 All terms and words which are used in this Scheme and not defined in this Scheme shall, unless repugnant or contrary 
to the context or meaning thereof, have the same meaning prescribed to them under the Act and other applicable 
law (as defined above), rules, regulations, bye-laws, as the case may be including any statutory modification or re-
enactment thereof from time to time.

	 References to any law or legislation or regulation shall include amendment(s), circulars, notifications, clarifications or 
supplement(s) to, or replacement or amendment of, that law or legislation or regulation.

	 In this Scheme, where the context so requires, words denoting the singular shall include the plural and words denoting 
any gender shall include all genders.

1.2	 SHARE CAPITAL

	 a.	 JBM AUTO SYSTEM PRIVATE LIMITED:- THE TRANSFEROR COMPANY NO. 1

As per Annual Accounts as on 31st March, 2017

Particulars Amount (in Rs.)
Authorised Share Capital
2,50,00,000 Equity Shares of Rs. 10/- each. 25,00,00,000
Issued, Subscribed and Paid-up Share Capital
 2,48,90,000 Equity Shares of Rs. 10/- each.  24,89,00,000

	 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company No. 1 is same as above on 
the date of Board meeting i.e. 01.03.2018, sanctioning the Scheme.

c.	 JBM MA AUTOMOTIVE PRIVATE LIMITED:- THE TRANSFEROR COMPANY NO. 2

As per Annual Accounts as on 31st March, 2017

Particulars Amount (in Rs.)
Authorised Share Capital
6,10,00,000 Equity Shares of Rs. 10/- each. 61,00,00,000
Issued, Subscribed and Paid-up Share Capital
6,08,99,200 Equity Shares of Rs. 10/- each. 60,89,92,000

	 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company No. 2 is same as above on 
the date of Board meeting i.e. 01.03.2018, sanctioning the Scheme.

e.	 JBM AUTO LIMITED:- THE TRANSFEREE COMPANY

As per Audited Annual Accounts as on 31st March, 2017
Particulars Amount (in Rs.)
Authorised Share Capital
8,00,00,000 Equity Shares of Rs. 5/- each
1,00,00,000 Preference Share of Rs. 10/- each.

40,00,00,000
10,00,00,000

Issued, Subscribed and Paid-up Share Capital
4,07,95,364 Equity Shares of Rs. 5/- each
1,00,00,000 Preference Share of Rs. 10/- each

20,39,76,820
10,00,00,000

	 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee Company is same as above on the 
date of Board meeting i.e. 01.03.2018, sanctioning the Scheme.
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PART II

2.	 TRANSFER AND VESTING OF UNDERTAKINGS

a.	 Upon this Scheme becoming effective and with effect from the Appointed Date, all properties, assets, liabilities, reserve 
& surplus including Securities Premium Account and Undertaking(s) of the Transferor Companies shall stand transferred 
to and vested in or deemed to be transferred to and vested in the Transferee Company pursuant to the sanction of this 
Scheme by the Hon’ble NCLT and pursuant to the applicable provisions of the Act and also in accordance with Section 
2(1B) of the Income-Tax Act, 1961, as a going concern, without any further act, instrument, deed, matter or thing to be 
made, done or executed.

b.	 With effect from the commencement of business on the Appointed Date and subject to the provisions of the Scheme 
in relation to the modalities of transfer and vesting, entire undertaking, business and all properties whether moveable 
or immovable or tangible or intangible wherever situated and also all other assets, capital, work-in-progress, current 
assets, movable assets, all investments in India or out of India, if any, powers, authorities, allotments, approvals and 
consents, licenses, registrations, contracts, engagements, arrangement, rights, intellectual property rights, titles, 
interests, benefits and advantages of whatsoever nature belonging to or in the ownership, power, possession, control 
of or vested in or granted in favour of or enjoyed by the Transferor Companies, including but without being limited to, all 
licenses, liberties, easements, advantages, benefits, privileges, leases, tenancy rights, ownership, intellectual property 
rights including trademarks, brands, copy rights, patents, quota rights, subsidies, capital subsidies, concessions, 
exemptions, sales tax exemptions, approvals, clearances, environmental clearances, occupancy certificate, approval 
from fire department, approval for water, electricity and sewerage, clearance by airport authority, approval from irrigation 
department, approval from forest department, approval from under ground water authority, approval from national 
highway authority, approval from high tension department, authorizations, certification, quality certification, utilities, 
electricity connections, electronics and computer link ups, services of all types, reserves, provisions, funds, benefit of 
all agreements and all other interests arising to the Transferor Companies (hereinafter collectively referred to as “the 
said assets”) shall, without any further act, instrument or deed and without payment of any duty or other charges, be 
transferred to and vested in the Transferee Company as a going concern pursuant to the applicable provisions of the 
Act, for all the estate, right, title and interest of the Transferor Companies therein so as to become the property of the 
Transferee Company.

c.	 Notwithstanding what is provided herein above, it is expressly provided that in respect to such of the said assets as are 
movable in nature or are otherwise capable of being transferred by physical delivery or by endorsement and delivery, 
the same shall be so transferred by the Transferor Companies to the Transferee Company after the Scheme is duly 
sanctioned and given effect to without requiring any further order of the Hon’ble NCLT or any deed or instrument of 
conveyance for the same or without the payment of any duty or other charges and shall become the property of the 
Transferee Company accordingly.

d.	 With effect from the Appointed Date, all liabilities, provisions, duties and obligations including Income Tax and other 
statutory liabilities, if any, of every kind, nature and description of the Transferor Companies whether provided for or 
not in the books of accounts of the Transferor Companies shall devolve and shall stand transferred or be deemed to be 
transferred without any further act or deed, to the Transferee Company with effect from the Appointed Date and shall be 
the liabilities, provisions, duties and obligations of the Transferee Company.

e.	 The assets/ undertaking of the Transferor Companies, if any, acquired by the Transferor Companies after the Appointed 
Date but prior to the Effective Date, shall also without any further act, instrument or deed stand transferred to or be 
deemed to have been transferred to the Transferee Company upon the Scheme coming into effect.

f.	 For avoidance of doubt, upon the Scheme coming into effect, all the rights, title, interest and claims of the Transferor 
Companies in any leasehold properties, if any, including all the leases, of the Transferor Companies shall without 
any further act or deed, be transferred to and vested in or be deemed to have been transferred to and vested in the 
Transferee Company and it shall be presumed that the same were executed by the Transferee Company.

g.	 For avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the Scheme 
coming into effect, all consents, permissions, licenses, certificates, clearances, authorities, powers of attorney given by, 
issued to or executed in favor of the Transferor Companies shall stand transferred to the Transferee Company as if the 
same were originally given by, issued to or executed in favor of the Transferee Company and the Transferee Company 
shall be bound by the terms thereof, the obligations and duties there under and the rights and benefits under the same 
shall be available to the Transferee Company.

h.	 To the extent there are inter-corporate loans, liabilities, duties, debts and claims (including receivables), if any, due or 
which may hereafter become due, between the Transferor Companies and the Transferee Company or vice versa, the 
obligations in respect thereof shall come to an end on the Scheme coming into effect and a corresponding suitable 
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effect shall be given in the books of accounts and records of the Transferee Company and if required, the reduction/
cancellation of such loans, debts and claims (including receivables) shall be reflected in the books of accounts and 
records of the Transferee Company. For removal of doubts, it is hereby clarified that from the Appointed Date, there 
would be no accrual of interest or other charges in respect of such loans, liabilities, duties, debts and claims (including 
receivables), due or which may hereafter become due, between the Transferee Company on the one hand and the 
Transferor Companies on the other hand.

i.	 With effect from the Appointed Date and subject to the provisions of this Scheme, all debts, liabilities, guarantees, 
indemnities, contingent liabilities, duties and obligations of every kind, nature, description, whether or not provided for 
in the books of accounts and whether disclosed or undisclosed in the financial statements of the Transferor Companies 
shall also stand transferred or deemed to have been transferred without any further act, instrument or deed to the 
Transferee Company, pursuant to the applicable provisions of the Act, so as to become as and from the Appointed Date, 
the debts, liabilities, guarantees, indemnities, contingent liabilities, duties and obligations of the Transferee Company 
without any consent of any third party or other person who is a party to the contract or arrangements by virtue of which 
such liabilities have arisen, in order to give effect to the provisions of this Clause.

j.	 The transfer and vesting of the Undertaking shall be subject to the existing securities, mortgages, charges, hypothecation, 
encumbrances or liens, if any, subsisting over or in respect of the property and assets or any part thereof of the 
Transferor Companies.	

k.	 Any loans, advances and other facilities sanctioned to the Transferor Companies by their bankers and financial 
institutions from the Appointed Date till the Effective Date, which are partly drawn or utilized shall be deemed to be 
the loans and advances sanctioned to the Transferee Company and the said loans and advances shall be drawn and 
utilized either partly or fully by the Transferor Companies and all the loans, advances and other facilities so drawn by 
the Transferor Companies (within the overall limits sanctioned by their bankers and financial institutions) shall on the 
Effective Date be treated as loans, advances and other facilities made available to the Transferee Company and all the 
obligations of the Transferor Companies under any loan agreement shall be construed and shall become the obligation 
of the Transferee Company without any further act or deed on the part of the Transferee Company.

l.	 Upon the Scheme becoming effective, the Transferee Company is expressly permitted to revise their respective financial 
statements and returns along with prescribed forms, filings and annexure under the relevant labour laws, Income tax, 
sales tax including value added tax, service tax, Goods and Services Tax (2017) and other applicable tax laws, and 
to claim refunds and/ or credits for dues and/ or taxes paid and/ or depreciation benefits, if any, as may be required 
consequent to implementation of this Scheme.

m.	 All tax assessment proceedings/appeals of whatsoever nature by or against the Transferor Companies pending and/
or arising at the Appointed Date and relating to the Transferor Companies shall be continued and/or enforced until the 
Effective Date as desired by the Transferee Company. As and from the Effective Date, such tax proceedings/appeals 
shall be continued and enforced by or against the Transferee Company in the same manner and to the same extent 
as would or might have been continued and enforced by or against the Transferor Companies, as the case may be. 
These proceedings/ appeals shall not abate or be discontinued nor be in any way prejudicially affected by reason of the 
amalgamation (i.e. merger by way of absorption) of the Transferor Companies with the Transferee Company or anything 
contained in the Scheme.

n.	 Any tax liabilities under the Income Tax Act, 1961 or other applicable laws or regulations dealing with taxes (whether in 
the form of duties, cesses, fees, levies or by whatever name called) allocable or related to the business of the Transferor 
Companies to the extent not provided for or covered by tax provision in the accounts made as on the date immediately 
preceding the Appointed Date shall be transferred to the Transferee Company. Any surplus in the provision for such 
taxes (including advance tax and tax deducted at source) as on the date immediately preceding the Appointed Date 
shall also be transferred to the account of the Transferee Company.

o.	 Any refunds, input credits, benefits, incentives, grants, subsidies etc. under the Income Tax Act, 1961, the Goods and 
Services Tax Act, 2017 or other applicable laws or regulations dealing with taxes allocable or related to the business of 
the Transferor Companies and due to the Transferor Companies consequent to the assessment made on the Transferor 
Companies and for which no credit is taken in the accounts as on the date immediately preceding the Appointed Date 
shall also belong to and be received by the Transferee Company.

p.	 All taxes including income tax, minimum alternate tax, service tax, sales tax, the Goods and Services Tax Act, 2017 and 
all other statutory taxes, if any, paid or payable by the Transferor Companies on or before the Appointed Date shall be 
on account of the Transferor Companies, and in so far as it relates to the payment of taxes after the Appointed Date, 
such taxes shall be deemed to be the corresponding tax paid by the Transferee Company and shall, in all proceedings, 
be dealt with accordingly.
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q.	 All taxes, benefits of any nature, duties, cesses or any other like payments or deductions available to Transferor 
Companies under Income Tax, Sales tax, Service tax, Goods and Services tax etc. or any tax deduction/ collection 
at source, tax credits, benefits of CENVAT credits, benefits of input credits relating to the period after the Appointed 
Date up to the Effective date shall be deemed to have been on account of or paid by the Transferee Company and the 
relevant authorities shall be bound to transfer to the account of and give credit for the same to Transferee Company 
upon the passing of the orders on this Scheme by the NCLT upon relevant proof and documents being provided to 
NCLT. The benefit of all taxes paid including minimum alternate tax under Income Tax Act, unabsorbed depreciation, 
carry forward of losses as well as set-off of losses thereof shall be available to the Transferee Company as would have 
been available to the Transferor Companies upon the sanction of the scheme by the NCLT.

3.	 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

a.	 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements and other 
instruments of whatsoever nature (including all tenancies, leases, licenses and other assurances in favour of any of 
the Transferor Companies or powers or authorities granted by or to any of the Transferor Companies), to which any 
of the Transferor Companies is the party, subsisting or having effect immediately before or after the Effective date, 
shall remain in full force and effect against or in favor of the Transferee Company and may be enforced as fully and 
effectually, as if the Transferee Company had been a party thereto.

b.	 The transfer of the said assets and liabilities of the Transferor Companies to the Transferee Company and the 
continuance of all the contracts or legal proceedings by or against the Transferee Company shall not affect any contract 
or proceedings relating to the said assets or the liabilities already concluded by any of the Transferor Companies on or 
after the Appointed Date.

c.	 The Transferee Company may, at any time after coming into effect of this Scheme in accordance with the provisions 
hereof, if so required, under any law or otherwise, execute deeds of confirmation in favor of the secured creditors of 
the Transferor Companies or in favor of any other party to any contract or arrangement to which any of the Transferor 
Companies is the party or any writings as may be necessary to be executed in order to give formal effect to the 
above provisions. The Transferee Company shall under the provisions of this Scheme be deemed to be authorised to 
execute any such writings on behalf of the Transferor Companies and to implement and carry out all such formalities or 
compliance referred to above on the part/behalf of the Transferor Companies to be carried out or performed.

d.	 Any inter-se contracts between the Transferor Companies and the Transferee Company shall stand adjusted and vest 
in the Transferee Company upon the sanction of the Scheme and upon the Scheme becoming effective. Transaction(s), 
if any, between the Transferor Companies and Transferee Company after the appointed date and until the effective date 
will be squared off in the books of accounts of the Transferee Company upon the Scheme becoming effective.

4.	 LEGAL PROCEEDINGS AND OTHER RESOLUTIONS

a.	 All legal proceedings of whatever nature by or against the Transferor Companies pending on the Effective Date, shall 
not be abated or discontinued or be, in any way, prejudicially affected by reason of the transfer of the undertaking of 
the Transferor Companies or of anything contained in this Scheme but the proceedings may be continued, prosecuted 
and enforced by or against the Transferee Company in the same manner and to the same extent as it would or might 
have been continued, prosecuted and enforced by or against the Transferor Companies as if the Scheme had not been 
made.

b.	 The resolutions, including resolutions passed under Section 180(1)(a), Section 180(1)(c) and Section 186 of the Act, if 
any, of the Transferor Companies, which are valid and subsisting on the effective date, shall, mutatis mutandis, continue 
to be valid and subsisting and be considered as the resolutions of the Transferee Company and where such resolutions 
have any upper monetary or other limit(s) being fixed under the provisions of the Act or any other applicable provisions, 
then all the said limits shall be added and shall constitute the aggregate of the said limits of the Transferee Company.

5.	 OPERATIVE/ EFFECTIVE DATE OF THE SCHEME

	 This Scheme, though operative from the Appointed Date, shall be effective from the last of the dates on which certified copy 
of order of Hon’ble NCLT under Section 230-232 of the Act are filed with the office of the Registrar of Companies.

6.	 DISSOLUTION OF TRANSFEROR COMPANIES

	 On this Scheme, becoming effective as provided in Clause 5 above, the Transferor Companies shall stand dissolved without 
winding up.

7.	 STAFF, WORKMEN AND EMPLOYEES OF TRANSFEROR COMPANIES

a.	 All the employees of the Transferor Companies in service, if any, on the date immediately preceding the date on which 
the Scheme takes effect, i.e., the Effective Date, shall become the employees of the Transferee Company on such date 
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without any break or interruption in service and upon terms and conditions not less favorable than those subsisting in 
the concerned Transferor Companies on the said date.

b.	 Provident Fund, Gratuity Fund, Superannuation Fund and any other special fund or trusts created or existing for the 
benefit of the employees of the Transferor Companies, if any, upon the Scheme becoming effective, the Transferee 
Company shall stand substituted for the Transferor Companies for all purposes and intents, whatsoever, relating to the 
administration or operation of such schemes or funds or in relation to the obligation to make contributions to the said 
funds in accordance with the provisions of such funds. It is the intent that all the rights, duties, powers and obligations 
of the Transferor Companies in relation to such funds shall become those of the Transferee Company. It is clarified that 
the services of the employees of the Transferor Companies will be treated as having been continued for the purpose of 
the aforesaid funds or provisions.

c.	 With effect from the date of filing of this Scheme with the Hon’ble NCLT and till the Effective Date, the Transferor 
Companies shall not vary or modify the terms and conditions of employment of any of their respective employees, 
except with the written consent of the Transferee Company.

8.	 CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES AND TRANSFEREE COMPANY

1.1	 From the Appointed Date until the Effective Date, the Transferor Companies-

a.	 Shall possess of all its assets and properties referred to in Clause 2 above, in trust for the Transferee Company.

b.	 Shall be deemed to have carried on business and activities for and on behalf of and for the benefit and on account 
of the Transferee Company. Any income or profit accruing to the Transferor Companies and all costs, charges, 
expenses or loss arising or incurred or suffered by the Transferor Companies on and from the Appointed Date 
shall, for all purposes and intents, be treated as the income, profits, costs, charges, expenses or loss, as the case 
may be, of the Transferee Company.

1.2	 Any corporate action by Transferor Companies on or after the Appointed Date until the Effective Date shall, upon the 
Scheme became effective, be treated as having been taken by the Transferee Company without any further application, 
act or deed etc. and shall be dealt with accordingly.

1.3	 Till such times, the names of the Bank accounts of the Transferor Companies would be replaced with that of the 
Transferee Company, the Transferee Company shall be entitled to operate the banks accounts of the Transferor 
Companies in the name of the Transferor Companies in so far as may be necessary.

1.4	 Notwithstanding anything contained in sub-clause ‘8.1’ and ‘8.2’ above, the Transferor Companies as well as the 
Transferee Company shall be free to conduct their respective businesses till the effective date of amalgamation (i.e. 
merger by way of absorption).

9.	 CONSIDERATION

1.1	 Pursuant to the Scheme becoming effective and upon the entire business and the whole of the undertaking of the 
Transferor Companies being transferred to and vested in the Transferee Company and the Transferee Company shall 
without any further application, act or deed, issue and allot equity shares credited as fully paid up to the shareholders 
of the Transferor Companies whose name appear in the Register of Members of the Transferor Companies as on the 
Record Date in the following manner:

	 “86 (Eighty Six) fully paid up Equity Shares in the Transferee Company of Rs.5 /- (Rupees Five only) each for every 100 
(One Hundred) fully paid up Equity Shares of Rs. 10 /- (Rupees Ten only) each in the Transferor Company No. 1”

	 “3 (Three) fully paid up Equity Shares in the Transferee Company of Rs. 5/- (Rupees Five only) each for every 100 (One 
Hundred) fully paid up Equity Shares of Rs. 10/- (Rupees Ten only) each in the Transferor Company No. 2”

		  Subject to the conditions that-

1.2	 To the extent the shares of the Transferor Companies are held by the Transferee Company as on effective Date shall 
stand cancelled/ extinguished without any further application, act, instrument or deed for cancellation thereof by the 
Transferee Company.

1.3	 The new equity shares to be issued to the members of Transferor Companies pursuant to Para 9.1 above shall be in 
multiples of 1. Any fractional equity shares shall be rounded-off to the next higher multiple of 1.

1.4	 The shares to be issued in terms of Para 9.1 above shall be subject to the provisions of Memorandum and Articles of 
Association of the Transferee Company. The new Equity Shares shall rank pari-passu in all respects with the existing 
Equity Shares of the Transferee Company., including in respect of dividend, if any, that may be declared by the Transferee 
Company on or after the Effective Date.
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1.5	 The Transferee Company undertakes not to transfer any of the shares held by it of the Transferor Companies till the 
amalgamation (i.e. merger by way of absorption) is completed.

1.6	 Upon the scheme becoming effective, share certificates, if any, representing the shares held amongst the Transferor 
Companies and the Transferee Company shall be cancelled without any further application, act, instrument or deed for 
cancellation thereof by the Transferee Company. 

1.7	 The new equity shares shall be issued in dematerialized form to those shareholders of the Transferor Companies, whose 
details related to their accounts with the depository participants are made available with the Transferee Company. All 
other shareholders who desire to obtain new equity shares in physical form shall be issued new equity shares in 
physical form, at the option of such shareholders to be exercised by them on or before the record date by giving a notice 
in writing to the Transferee Company.

1.8	 The issue and allotment of Shares by the Transferee Company to the shareholders of the Transferor Companies as 
provided in this Scheme, is an integral part thereof. The members of the Transferee Company, on approval of the 
Scheme, shall be deemed to have given their approval under Sections 42 & 62 of the Companies Act, 2013 and other 
applicable provisions, if any, for issue of fresh Shares in terms of this Scheme.

10.	 LISTING OF NEW EQUITY SHARES OF THE TRANSFEREE COMPANY

a.	 The new equity shares to be issued and allotted in terms of Clause 9.1 above shall in compliance with the requirements 
of applicable regulations, be listed and/ be admitted to trading on the stock exchange(s) where the existing equity 
shares of the Transferee Company are listed. The Transferee Company shall enter into such arrangements and give 
such confirmations and/ or undertakings as may be necessary in accordance with applicable laws or regulations for 
complying with the formalities of the Stock Exchange(s). On such formalities being fulfilled, the Stock Exchange(s) shall 
list and/ or admit the New Equity shares for the purpose of trading. 

b.	 The Transferee Company shall, if and to the extent required, apply for and obtain any approvals from any concerned 
regulatory authorities for the issue and allotment by the Transferee Company of new equity shares to the shareholders 
of the Transferee Company under the Scheme and listing thereof.

11.	 UPON THIS SCHEME BECOMING EFFECTIVE 

a.	 Entire issued share capital of the Transferor Companies both in electronic form and in the physical form, shall 
automatically stand cancelled.

b.	 The Authorized Share Capital of the Transferor Companies shall get merged to form new Authorized Share Capital of 
the Transferee Company and thereafter, the Authorised Share Capital of the Transferee Company shall stand increased 
to that extent without any further act, deed and without payment of any fees or charges or stamp duty to the Registrar of 
Companies and/ or to any other government authority and the stamp duty and fees paid by the Transferor Companies 
on their authorized share capital shall be set-off against any stamp duty and fees payable by the Transferee Company 
on any increase in the authorized share capital of the Transferee Company pursuant to the Scheme.

c.	 In accordance with to sub-clause (b) above, the Memorandum of Association of the Transferee Company shall without 
any further act, instrument or deed be and stand altered, modified, reclassified and amended pursuant to the applicable 
provisions of the Act. Clause V of the Memorandum of Association of the Transferee Company shall read as under:

	 “The Authorised Share Capital of the Company is Rs. 136,00,00,000,/- (Rupees One Hundred Thirty Six Crores only) 
consisting of 25,20,00,000 (Twenty Five Crores Twenty Lakh) equity shares of Rs. 5/-  (Rupees Five only) each and 
1,00,00,000/- (One Crore) Preference Shares of Rs. 10/- (Rupees Ten only) each.”

d.	 It is clarified that the approval of the Scheme by the members and/ or creditors of the Transferee Company shall be 
deemed approval of the Alteration of the Memorandum of Association and Articles of Association of the Transferee 
Company as required under Sections 13, 14, 61, 64 and other applicable provisions of the Act. The Transferee Company 
shall file amended copy of Memorandum & Articles of Association with the concerned Registrar of Companies.

e.	 On this Scheme becoming effective, the shareholders and Creditors, wherever applicable, if any, of the Transferee 
Company and the Transferor Companies shall be deemed to have also accorded their approval under all relevant 
provisions of the Act for giving effect to the provisions contained in this Scheme and no separate resolution under the 
Act shall be required to pass.

12.	 ACCOUNTING TREATMENT 

a.	 Notwithstanding anything to the contrary herein, upon this Scheme becoming effective, the Transferee Company 
shall give effect to the accounting treatment in its books of account in accordance with the accounting standards 
specified under section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015, or any 
other relevant or related requirement under the Companies Act, as applicable on the Effective Date.
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b.	 Accounting policies of the Transferor Companies will be harmonized with that of the Transferee Company following the 
amalgamation (i.e. merger by way of absorption).

c.	 If there is any difference in accounting policies of the Transferor Companies and that of the Transferee Company, the 
impact of the same till the appointed date will be quantified and same should be appropriately adjusted and reported 
in accordance with the applicable accounting rules and principles, so as to ensure that the financial statement of the 
Transferee Company reflects the financial position on the basis of consistent accounting policies.

13.	 VALIDITY OF EXISTING RESOLUTIONS, ETC.

a.	 Upon the coming into effect of the Scheme, the resolutions of the Transferor Companies as are considered necessary 
by the Board of Directors of the Transferee Company which are validly subsisting be considered as resolutions of the 
Transferee Company.

b.	 If any such resolutions have any monetary or other limits approved under the provisions of the Act or of any other 
applicable statutory provisions, then the said limits, as are considered necessary by the Board of Directors of the 
Transferee Company, shall be added to the limits, if any, imposed under the like resolutions passed by the Transferee 
Company and shall constitute the aggregate of the said limits in the Transferee Company.

PART-III

14.	 CONDITIONALITY OF THE SCHEME

	 This Scheme is and shall be conditional upon and subject to:

a.	 Receipt of approvals of the Stock Exchanges and SEBI in terms of the SEBI Circular, as applicable;

b.	 The scheme being approved by the requisite majorities in number and value of such classes of members and/ or 
creditors (wherever applicable) of the Transferor Companies and the Transferee Company as may directed by Hon’ble 
NCLT;

c.	 The Scheme being approved by the majority of public shareholders of the Transferee Company (by way of e-voting) as 
required under the SEBI Circular;

d.	 The approval or sanction of the Hon’ble NCLT under Sections 230-232 of the Act in favor of the Transferor Companies 
and the Transferee Company for sanctioning the Scheme being obtained; 

e.	 The certified/ authenticated copies of the orders of the Hon’ble NCLT sanctioning the Scheme being filed by each of the 
Transferor Companies and the Transferee Company with the Registrar of Companies.

f.	 All other approvals, sanctions or consents of any Governmental Authority or any statutory authorities as may be required 
by law for the implementation of Scheme being obtained;

15.	 APPLICATION TO HON’BLE NCLT

	 The Transferor Companies and the Transferee Company shall make application under Sections 230-232 of the Companies 
Act, 2013 and other applicable provisions, if any, of the Act to the Hon’ble NCLT where the respective registered offices of 
the Transferor Companies and the Transferee Company are situated, for sanction of this Scheme and for the dissolution of 
the Transferor Companies without winding-up and other concerned matters.

16.	 MODIFICATIONS/AMENDMENTS TO THE SCHEME

a.	 Subject to approval of NCLT, the Transferor Companies and the Transferee 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 Hon’ble NCLT 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.

b.	 In order to give effect to this Scheme or to any modifications or amendments thereof, the Board of Directors of the 
Transferee Company may give and is authorized to give all such directions as may be necessary including directions 
for settling any question, doubt or difficulty whatsoever that may arise.

c.	 In the event that any conditions are imposed by any Hon’ble NCLT and/or any other competent authority which the 
Transferor Companies and/or the Transferee Company find un-acceptable for any reason whatsoever, then the 
Transferor Companies and/or the Transferee Company shall be entitled to withdraw the Scheme.
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17.	 EFFECT OF NON – RECEIPT OF APPROVALS

	 In the event of this Scheme failing to take effect, this Scheme shall become null and void and in that case no rights and 
liabilities whatsoever shall accrue to or be incurred inter-se by the parties or their shareholders or employees or any other 
person. Each party shall bear and pay their respective costs, charges and expenses in connection with this Scheme.

18.	 COST CHARGES AND EXPENSES CONNECTED WITH THE SCHEME

	 All costs, charges and expenses of the Transferor Companies and the Transferee Company incurred in relation to or in 
connection with this Scheme or incidental to the completion of the Amalgamation (i.e. merger by way of absorption) of the 
Transferor Companies with the Transferee Company in pursuance of this Scheme, shall be borne and paid by the Transferee 
Company only. This includes, but not limited to, legal and professional fees paid to Company Secretaries, Chartered 
Accountants, Advocates, other professionals, fees paid on issue of shares, registration fees, stamp paper charges etc. 

19.	 DIRECTORS OF THE TRANSFEROR COMPANIES

	 That the Directors of Transferor Companies shall cease to hold office as Directors thereof with effect from the Effective date 
of this scheme and consequently, the Board of Transferor Companies shall stand dissolved.

20.	 INDEMNIFICATION

	 That if any liability including contingent liability not accounted for or provided in the financial statements of Transferor 
Companies, arising upto the effective date of this merger shall be indemnified by the Promoters of the Transferor Companies 
to the Transferee Company.

21.	 SEVERABILITY

	 If any part of the Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the decision 
of the Transferor Companies and the Transferee Company, affect the validity or implementation of the other parts/ provisions 
of the scheme.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

AT NEW DELHI

C.A. (CAA)-109(ND)/2018 READ WITH
C.A (CAA) -173/C-III (ND)/2018

In the matter of Sections 230-232 and other applicable provisions of the Companies Act, 2013  
and In the matter of Scheme of Merger

OF 

JBM Auto System Private Limited
...Transferor Company No. 1/ Applicant Company No.1

AND

JBM MA Automotive Private Limited
...Transferor Company No. 2/ Non-Applicant Company

WITH

JBM Auto Limited
...Transferee Company/ Applicant Company No.2

JBM Auto Limited, 
A Company incorporated under the 
Companies Act, 1956 and having its 
Registered Office, at 601, Hemkunt Chamber, 
89,Nehru Place, New Delhi – 110019			    ……....Transferee Company/ Applicant Company No.2

EQUITY SHAREHOLDERS

PROXY FORM

[As per Form MGT -11 and pursuant to Section 105(7) of the Companies Act, 2013 and Rule 19 (3) of the Companies 
(Management and Administration) Rules, 2014]

CIN: L74899DL1996PLC083073 
Name of the Company: JBM Auto Limited, 
Registered Office: 601, Hemkunt Chamber, 
89,Nehru Place, New Delhi – 110019

Name of the Shareholder(s): ________________________________________________ 

Registered Address: _______________________________________________________ 

E-mail ID : ______________________________________________________________ 

Folio No./ Client ID No.: ___________________ DP ID No.: _____________________

I/We, ________________________, the undersigned Equity Shareholder of JBM Auto Limited being the Applicant above named 
do hereby appoint :

1. Name : Email Id. :
 Address : Signature

Or falling him/her

2. Name : Email Id. :
 Address : Signature

Or falling him/her

3. Name : Email Id. :
 Address : Signature
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as my / our proxy, to attend and vote through ballot paper for me / us and on my / our behalf at the meeting of the Equity 
Shareholders of the Company to be held on 24th August, 2018 at 4:30 p.m., at Dr. S. Radhkrishnan Auditorium Kendriya Vidyalaya 
Delhi Cantt-110010 and at any adjournment thereof in respect of the following resolution :

S. 
No.

Resolutions For* Against*

1. To consider and, if thought fit, approve, with or without modifications(s), the Scheme of Merger 
(By Way of Absorption) between JBM Auto System Private Limited (Transferor Company No. 
1) and JBM MA Automotive Private Limited (Transferor Company No. 2) with JBM Auto Limited 
(Transferee Company) and their respective shareholders and creditors under Sections 230 to 
232 and other applicable provisions of the Companies Act, 2013.

* Strikeout what is not necessary.

Signed this ……………. Day of …………….., 2018

Signature of Shareholder …………………………..

Signature of Proxy holder(s) ………………………..

Notes : 1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the 
Company, not less than 48 hours before the commencement of the Meeting. 

2. For the Resolutions, Explanatory Statement and Notes, please refer to the Notice. 

3. Please complete all details including details of member(s) in above box before submission.

Please Affix 
Revenue 

Stamp
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JBM AUTO LIMITED
CIN : L74899DL1996PLC083073

Registered Office: 601, Hemkunt Chambers, 89, Nehru Place, New Delhi 110 019.
E-mail: corp@jbmgroup.com; Website: www.jbmgroup.com

Ph. 011-26427104-06; Fax: 011-26427100

ATTENDANCE SLIP 
MEETING OF EQUITY SHAREHOLDERS ON 24th August, 2018 AT 4:30 P.M

I/We hereby record my / our presence at the Meeting of the Equity Shareholders of JBM Auto Limited, convened pursuant 
to order dated 4th July, 2018 and 12th July, 2018 respectively of the National Company Law Tribunal, New Delhi Bench, 
Court III at Dr. S Radhakrishnan Auditorium, Kendriya Vidyalaya Delhi Cantt-110010, on 24th August, 2018 at 4:30 p.m.

Name of the Shareholder(s) _________________________________________________________________(In Block Letters)

Father's/Husband's Name ___________________________________________________________________(In Block Letters)

Name of the Proxy or Company Representative_________________________________________________ (In Block Letters)

Registered Folio No./DP-Client ID _________________________________ No. of Shares held _________________________

Signature of the Shareholder(s) or Proxy or Company Representative______________________________________________

Note:

1. 	 Members/Proxies are requested to bring the duly filled in Attendance Slip and hand it over at the entrance of the meeting 
hall.

2. 	 If you intend to appoint a proxy, please deposit duly filled in Proxy Form either at the Registered Office of the Company or at 
the office of its Registrar & Share Transfer Agent at least 48 hours before the meeting.



85




