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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

JBM AUTO LIMITED

The Name of the Company is: JBM AUTO LIMITED.
The Registered Office of the Company will be situated in the State of Haryana*.

The objects for which the Company is established are:

(A) MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION

ARE:-

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, hand tools, machine tools, cutting tools, dies, moulds, master models, gauges templates,
Jjigs, fixtures, tool holders, boring bars, test instruments, accessories and components thereof.

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 & and auto parts.

To carry on the business of iron masters, iron founders; mechanical and electrical engineers,
steel makers, steel converters, tin plate makers, brass founders, metal workers, boiler makers,
metal lurgi standwood workers.

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

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.”

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”.

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.”

* REGIONAL DIRECTOR WORTHERWG@?M VIDE ITS ORDER DATED 19™ JUNE,
2024 HAS ACCORDED ITS APPROVBL "FOR“SHIFTING OF THE REGISTERED
OFFICE FROM NCT OF DELHITO S){(A 1E OF Ha‘ YANA

SR 7



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

(Clause 5 to 8 inserted vide Special resolution passed through postal ballot dated 18/02/2017)

9.

10.

1

12,

13

14,

15.

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

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.

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

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.

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

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, fixture, 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.

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

[Clause 9 to 15 inserted pursuant to the scheme of merger of JBM Auto System Private Limited
(Transferor Company No. 1) as passed by Hon’ble National Company Law Tribunal, New Delhi
Bench (Court-ITl) vide its order no- CAA-133/ND/2018 dated 14" June, 2019 and JBM MA
Automaotive Private Limited (Transferor Company No. 2) as passed by Hon’ble National Company
Law Tribunal, Mumbai Bench (Court- IV) vide its order no- C.P.(C.A.A.)/4660/MB/2019 dated 25"
October, 2019 read with corrigendum order dated 17" December, 2019 with the JBM Auto Limited
(“Transferee Company”) |

B)

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE III (A) ARE:

(Clause III (B) amended to be in line with the provisions of Table A to Schedule I of
Companies Act, 2013 vide Special resolution passed through postal ballot dated 18/02/2017)

To acquire and undertake the whole or any part of the business, goodwill and assets of any
person, firm or Company carrying on orp%osmg to carry on any business which this Company
is authorized to carry on and as pa:;t of conﬂ;[\?.{atlon for such acquisition, to undertake all
or any of the liabilities of such perTqE firm or Co Tny or to acquire an interest in, amalgamate
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with or enter into any arrangements for sharing profits or for cooperation or for mutual
assistance with any such person: firm or Company and to give or aceept by way of consideration
for any ol the acts or things aforesaid or property acquired by any shares, debentures, debenture,
stock or securities, thal may be agreed upon and to hold, and to retain or sell, mortgage and
deal with any shares, debenture-stock or securities so received..

To acquire, build, construet, alter, maintain, enlarge, pull down, remove or replace and to work,
manage and control any. buildings, offices, factories, mills, shops, machinery, engine,
roadways; tramways, railways, branches or sidings,® bridges, reservoirs, water courses,
wharves, electric works and such other works and conveniences which may seem necessary to
advance the interests of the Company and to join with any such other person or company in
doing any of these things.

To expend money in experimenting on and testing and improving or seeking to improve any
patents, rights, inventions, discoveries, processes or information of the Company or which the
Company may acquire or propose to acquire.

To enter into arrangements with any Government or Authorities, Municipal local or otherwise,
that may appear to the Company conducive to the Company's main objects or any of them and
to obtain from any such Government or Authorities, any rights, privileges and concessions
which the Company may think desirable to obtain and to carry out; exercise and comply with
any such arrangements, rights, privileges and concessions.

To purchase, take on lease, in exchange, hire or otherwise acquire any movable or immovable
property such as land, buildings, basements, stock-in-trade, plant and machinery of every kind
and any right or privileges which the Company may think necessary or convenient for the
purpose of its business.

Subject to section 73, 74, 179 and 180, 181 of the Companies Act, 2013, and regulations made
there under and the directions issued by Reserve Bank of India, to borrow, raise or secure the
payment of money or to receive money on deposit at interest, for any of the purposes of the
Company and at such time or times as may be thought fit by promissory notes, by taking credits
in or opening current accounts with any person, firm, bank, Company or financial institutions
and Whether with or without any security or by such other means as the directors may in their
absolute discretion deem expedient and in particular by the issue of debentures or debenture
stock perpetual or otherwise and as security for any such money so borrowed, raised, received
and if any such debentures or debenture stock so issued, to mortgage, pledge or charge the
whole or any part of the property and the assets of the Company both present and future,
including its uncalled capital by special assignment or otherwise or to transfer or convey the
same absolutely or in trust and to give the lenders powers of sale and other powers as may seem
expedient and to purchase, redeem or pay off any such securities, provided that the Company
shall not carry on banking business as defined in Banking Regulation Act, 1949.

To acquire and dispose of copyrights , rights or representation, licenses and any other rights or
interest in any book, paper, pamphlet, drama, play, poem, song composition (musical or
otherwise), picture, drawing, work of art or photograph, and to print, publish or cause to be
printed or published anything of which the Company has a copyright or right to print or publish
and to sell, distribute and deal with any matter so printed or published in such manner as the
Company may think fit and to grant licenses or rights in respect of any property /of @@0}11;33113{
to any other such person, firm or Company related thereto. / b ”

x /

>



11.

12

13,

14,

15

16.

17.

18.

19.

20.

To establish for any of the purposes of the Company any branches or to establish any firm or
firms or promote any Company or Companies or divisions thereof at places in or outside India
as the Company may think fit.

To promote or assist in the promotion of any Company or Companies or division or divisions
for the purpose of acquiring all or any of the properties, rights and Liabilities of the Company.

To invest in other that investment in Company's own shares and deal with the money of the
Company not immediately required in any manner as may, from time to time, be determined by
the Board.

To lend and advance money or give credit to such persons or Companies and on such terms as
may be expedient and in particular to customers of and others having dealings with the
Company and to guarantee the performance of any contract or obligation and the payment of
money by any such persons or Companies provided that the Company shall not do any banking
business, as defined in Banking Regulation Act, 1949,

To remunerate any person or Company for services rendered or to be rendered in or about the
formation or promotion of the Company or the conduct of its business.

To open account with any banks or financial institutions and to draw, make, accept, endorse,
discount, execute and issue promissory notes, bills of exchange, letters of credit, hundies, bills
of lading, railway receipts, warrants, debentures and such other negotiable or transferable
instruments of all descriptions and to buy, sell and deal in the same.

To procure the Company to be registered or recognized in any part of the world outside India.

To sell, lease, mortgage or otherwise dispose-off the property, assets or any undertaking of the
Company or any part thereof for such consideration as the Company may think fit.

To distribute among the members in specie or in kinds any property of the Company in the
event of winding up of the Company or any proceeds of sales or disposal of any property of the
Company, subject to the provisions -of the Companies Act, 2013.

To give publicity to the business and production of the Company by means of advertisement in
the press, pamphlets, handbills, circulars, cinema slides or by publication of books, pamphlets;
catalogues, instructions book, technical articles, periodicals and exhibition of works of art by
granting rewards, prizes and donations or by participating in technical conference, symposia or
in any other such suitable manner of all kinds.

To establish or support or aid in establishment or support of associations, institutions, funds,
trusts and conveniences calculated to benefit the employees or ex-employees of the Company
or the dependents of such persons and to grant pensions and allowances and to subscribe or
guarantee money for charitable or benevolent objects or for any exhibition or for any public,
general or useful objects.

To pay all costs, charges, expenses incurred in connection within corporation of the Company,

including preliminary expenses of any kind and incidental to the formation and incorporation

of the Company, costs, charges and expenses of negotiating contracts and arrangements made

prior to and in anticipation of the formation and incorporation of the Company.
PR

To do all or any of the above things and all such other things as are incidea;fii‘g}ﬁi' may bfé;f_@f;?ught
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21.

22,

23,

24,

25,

26.

27,

conducive. To the attainment of the above objects or any of them in any part of the world and
either as principals, agents, consultants, contractors, trustees or otherwise and by or through
trustees, agents, consultanis or otherwise and either alone or in conjunction with others.

To form, incorporate, promote any Company or Companies whether in India or elsewhere,
having amongst its or their objects the acquisition of all or any of the assets or control,
management or development of the Company or any other object or objects which in the opinion
of the Company could or might assist the Company in the management of its business or the
development of its properties or otherwise prove advantageous to the Company and to pay all
or any of the costs and expenses incurred in comnection with any such promotion or
incorporation and to remunerate any person or Company in any manner it shall think fit for
services rendered or to be rendered, in obtaining subscription of or placing or assisting to place
or to obtain subscription for or for guaranteeing the subscription of or the placing of any shares
in the capital of the Company or any bonds, debentures, obligations or securities of any other
such Company held owned by the Company or in which the Company has any interest in or
about the formation or promotion of the Company or the: conduct of its business or in or about
the promotion of any other such Company in which the Company may have an interest.

To undertake and execute any trust, the undertaking of which may seem to the Company
desirable and either gratuitously or otherwise and vest any real or personal property, rights or
interests acquired by or belonging to the Company in any person or Company on behalf of or
for the benefit of the Company and with or without any declared trust in favour of the Company.

Subject. to the provisions of Section 182 of the Companies Act, 2013, to subscribe or guarantee
money for any national, charitable, benevolent, public, general or useful object or for any
exhibition.

To establish and maintain or procure the establishment and maintenance of any contributory or
non- contributory pension or superannuation funds for the benefit of and give or procure the
giving of donations, gratuities, pensions, allowances or emoluments to any persons who are or
were at any time in the employment at service of the Company or its allied to or associated with
the Company or with any, such subsidiary Company or who are or were at any time Directors
or officers of the Company as aforesaid and the wives, widows, families and dependents of any
such persons and also establish and subsidies and subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance the interest and well-being of the
Company or of any such other Company as aforesaid and make payments to or towards the
insurance of any such persons as aforesaid and do any of the matters aforesaid, either alone or
in conjunction with any such other Company as aforesaid.

To undertake financial and commercial obligations, transactions and operations of all kinds, in
connection with the business of the Company.

To guarantee the payment of money unsecured or secured or payable under or In respect of
promissory notes, bonds, debentures, debenture-stock, contracts, .mortgages, charges,
obligations, instruments and securities of any Company or of any authority, supreme,
municipal, local or otherwise or of any persons whomsoever, whether incorporated or not
incorporated and to guarantee or become sureties for the performance of any contracts or
obligations as may be necessary for the purpose of the Company.

To apply for, purchase or otherwise acquire and protect, prolong and renew in any part of the
world, any patent, patent rights, brevets' inventions, frademarks, designs, licenses, protections,



29,

30.

1.

32,

33.

34,

35,

concessions and the like conferring any exclusive or non- exclusive or limited right to their use
or of any secret or such other information as to any invention, process or privilege which may
seem necessary use for any of the purposes of the Company or the acquisition of which may
seem calculated directly or indirectly to benefit the Company and to use, exercise, develop or
grant licenses or privilege in respect of or otherwise turn to account the property, rights and
information so acquired.

To act as manufacture and/or dealer of automobile parts, spare parts and components of
machineries and to act as agents for manufactures of various parts and components.

To act as manufactures, stockiest, exporters and importers of and dealers in bolts, nuts, nails,
rivets, hinges, hooks, and all other such hardware items of all types and description.

To act as manufacturer, stockiest, importers, exporters, repairers of and dealers in dynamos,
motors, armatures, magnets, batteries, conductors, insulators, transformers, converters, switch
boards, cookers engines, guns, presses, insulating material and electrical plant, appliances and
supplies of every description.

To deals in railways automobile or such other wagon or coach builders, carriage, car, cart and
wagon or other vehicle builders, iron founders, mechanical engineers and manufacturer of
implements and machinery, iron and brass founders, metal workers, boiler makers, millwrights,
machinist, smiths, wood worker, builders, painters, engineers and gas maker.

To own and deals in garage proprieties and service station for motor vehicle of all kinds.

To obtain the necessary approval from the prescribes authority under the Income Tax Act, 1961,
or any other such law for the time being in force in India or abroad and also to accept donation,
grant aid and or contribution in cash or in kind from any person, association, institution, co-
operative society, companies and Central or State Governments towards such programs.

To enter into trade and/or technical and other similar collaboration with any person, firm,
company, corporate body, government or other bodies either foreign, local or otherwise to carry
out all any of the objects of the Company on such terms and conditions as the Company thinks
fit and proper.

To appoint, transfer, remove, contract, promoter, train any person as the Company deems fit in
attaining the object mentioned above.

(Clause 28 to 35 inserted vide Special resolution passed through postal ballot dated 18/02/2017)

IV. The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,

on the shares held by them.

(Clause IV amended vide Special resolution passed through postal ballot dated 18/02/2017)

Vt

“The Authorized Share Capital of the Company is Rs. 1,36,00,00,000/- (Rupees One Hundred
Thirty Six Crore only) divided into:

Equity Share Capital of Rs. 1,26,00,00,000/- (Rupees One Hundred Twenty Six Crore only)
consisting of 1,26,00,00,000 (One Hundred Tw‘cnty Six Grore) Equity Shares of Re. 1/-
(Rupee One only) each; and




(b) Preference Share Capital Rs. 10,00.00,000/- (Rupees Ten Crore only) consisting of
1,00,00,000 (One Crore) Preference Shares of Rs. 10/~ (Rupees Ten only) each.”

(Clause V amended vide Ordinary Resolution passed through postal ballot dated 26/12/2024)
We, the several persons whose name and addresses are subscribed below are desirous of being formed

into a Company in pursuance of this Memorandum and Association and respectively agree to take the
number of shares in the Capital of the Company, set opposite our respective names:-

SL Name, description, No. of Equity | Signature Signature of witness with
No. occupation and shares taken of address, description and
address of the Subscribers by each Subscriber occupation
subscriber S
1 MRS. PUSHPA MITTAL 10 Sd/-
W/o Late Shri Om Prakash (Ten)
Mittal E“
G-124, Saket 2
New Delhi — 110017 g -
(House wife) Ca- *3
28 3¢ g
ZE BE 5 q
g <8 B 2%
2 10 Sd/- = S 48 Z2pE.
MR. ANIL MITTAL (Ten) 3'.8 'gh-&:’gm g 3§
S/0 Late Shri Om Prakash Mittal 5 2B z2€0
G-124, Saket £Eo 2E o o E
New Delhi — 110017 vy g5 - =
[¥] —
(Business) e =
5 & ¥
=
#

20
TOTAL (Twenty)

Dated: 29.10.1996 s

) FUT0 7o
Place: New Delhi \\5’ B 5;”4;,\
s/ R
e Vi)
\ “~ ] /



ARTICLES OF ASSOCIATION
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INTERPRETATION
. () Inthese regulations—

{a) “the Act” means the Corppénies Act, 2013,
{b) “the seal® means the common seal of the company.

(2) "Unless the context otherwise requires, words or expressions contained in these regulations shall
bear the same meaning as in the Act or any statutory modification thereof in force at the date at which
these regulations become binding on the company. '

SHARE CAPITAL AND VARIATION OF RIGHTS

II. 1(i) The Authorized share capitél of the Company is as mentioned in the Clause V of Memorandumlof
Association of the Company.

{if) Subject to the provisions of the Act and these Arficles, the shares in the capital of the company shall be
under the control of the Directors who may issue, allot or otherwise dispose of the same or any of them fo
such persons, in such proportion and on such terms and conditions and either at a premium or at par and
at such time as they may from time to fime think fit.

2. (i) Every person whose name is entered as a member in the register of members shall - be entitled fo
receive within two months after incorporation, in case of subscribers to the memorandum or ater allotment
or within one month after the application for the registration of fransfer or transmission or within such other
period as the conditions of issue shall be provided,—

(a) one certificate for all his shares without payment of any charges; ar

(b) several certificates, each for one or more of his shares, upon payment of twenty rupees for each
certificate after the first.

(if) Every certificate shall be under the seal, if any, and shall specify the shares to which it relates and
the amount paid-up thereon. -

(i) In respect of any share or shares held jointly by several persans, the company shall not be bound to
issue more than one certificate, and delivery of a certificate for a share to one of several joint holders shall

be sufficient delivery to all such hoiders.
(iv) The Company may also, on any issue of shares, pay such brokerage as may be lawful.
3. (i) If any share certificate be womn out, defaced, mutilated or tom o if there be no further space on the

back for endorsement of transfer, then upon production and sumender thereof to the company, a new
certificate may be issued in lieu. thereof, and if any certificate is lost or destroyed then upon proof thereof to




the satisfaction of the company and on execution of such indemnity as the company deem adequate, a
new certificate in lieu thereof shall be given. Every-certificate under this Article shall be issued on payment

of twenty rupees for each certificate.
{if) The provisions of Articles (2} and (3) shall mutatis mutandis apply to debentures of the company.

" 4. Except as required by law, no person shall be recognized by the company as holding any share upon
any trust, and the company shall not be bound by, or be compelled in any way to recognize (even when
having notice thereof) any equitable, contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by these regulations or by law otherwise provided) any
other rights in respect of any share except an absolute right to the entirety thereof in the registered holder.

5 (i) The company may exercise the powers of paying commissions conferred by sub-section (6) of section
40, provided that the rate per cent. or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by that section and rule made thereunder. :

(if) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made
under sub-section (6) of section 40.

{ii)) The commission may be safisfied by the payment of cash or the allotment of fully or partly paid shares
or partly in the one way and parfly in the other,

6. {) If at any time the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, subject to the
provisions of section 48, and whether or nat the company is being wound up, be varied with the consentin
writing of the holders of three-fourths of the issued shares of that class, or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class.

(i) To every such separate meeting, the provisions of these regulations relating general meetings shall
mutatis mutandis apply, but so that the necessary quorum shall be the minimum numbers of members as

set out in the section 103 of the Act.

7. The rights conferred upon the holders of the shares of any class issued with preferred or other rights
shall not, unless atherwise expressly provided by the terms of issue of the shares of that class, be deemed

to be varied by the creation or issue of further share ranking pan passu therewith.

8. Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner as the
company before the issue of the shares may, by special resolution, determine,




LIEN

9. {) The company shall have a first and parameunt lien—

(a) on every share (not being a fully paid share), for all monies (whether presently payable or not)
called, or payable at a fixed time, in respect of that share; and

(b} on all shares (not being fully paid shares) s'tanding registered in the name of a single persan, for all
monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any fime declare any share to wholly or in part exempt from
the provisions of this clause.

-

() The company's lien, if any, on a share shall extend to all dividend bonuses declared from time fo time
in respect of such shares.

10. The company may sell, in such manner as the Board thinks fit, any shares on which the company has
a lien:

Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is presently payable; or
(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such

part of the amount in respect of which the lien exists as is presently payable, has .been given to the
registered holder for the time being of the share or the person entitled thereto by reason of his death or

insolvency.

11. {1} To give effect to any such sale, the Board may authorise some person to transfer the shares sold fo
the purchaser thereof, .

(i) The purchaser shall be registered as the holder of the shares comprised in any such transfer,

(f#) The purchaser shall not be bound to see to the application of the purchase money, nor shall his tite
o the shares he affected by any irregularity or invalidity in the proceedings in reference to the sale.

12. (i) The proceeds of the sale shall be received by the company and applied in payment of such part of
the amount in respect of which the fien exists as is presently payable.

(i) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares before the sale, be paid to the person entiled to the shares at the date of the sale.




CALLS ON SHARES

13. () The Board may, from time to time, make calls upon the members in respect of any monies unpaid
on their shares (whether on account of the nominal value of the shares or by way of premium) and not by
the conditions of allotment thereof made payab!e at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less than
one month from the date fixed for the payment of the iast preceding call

(i} Each member shell, subject to receiving at least fourteen days’ notice specifying the time or times and
place of payment, pay tc the company, at the time or times and place so specified, the amount called on his

shares.
(i) A call may be revoked or postponed at the discretion of the Board

14. Acall sﬁall be deemed to have been made at the time when the resolution of the Board autherizing the
call was passed and may be required to be paid by installments.

15. The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

16. (j If a sum called in respect of a share is not paid before or on the day appcinted for payment thereof,
the person from whom the sum is due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at such rate of interest, as the Board may determine.

(i) The Board shall be at liberty tb waive payment of any such interest wholly or in part.

17. '(:) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes of
these regulations, be deemed to be a call duly made and payable on the date on which by the terms of

issue such sum becomes payable.

(f) In case of non-payment of such sum, all the relevant proﬁisions of these regulations as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a
call duly made and netified.

18. Subject to the provisions of Section 50 of the Act, the Board—

(@) may, if it thinks fit, recsive from any member willing to advance the same, all or any part of the
monies uncalled and unpaid upon any shares held by him; and ' :

() upon all or any of the monies so advanced, may (until the same would, but for such advance,

become presently payable) pay interest at such rate not exceeding, unless the company in general meeting
shall otherwise direct, twelve per cent. per annum, as may be agreed upon between the Board and the

member paying the sum in advance.




TRANSFER OF SHARES

19. (1) The instrument of transfer of any share in the company shall be executed by or on behalf of both the
transferor and transferee.

(i) The transferor shall be desmed to remain a holder of the share until the name of the fransferee is
entered in the register of members in respect thereof.

(i) The Company shall keep a ‘Register of Transfers”, and therein shall fairly and distinctly enter
particulars of every transfer or transmission of shares. )

20. The Board may, subject to the 'right of appeal conferred by section 58 decline to register—
(a) the transfer of a share, not being a fully paid share, to a berson of whom they do not approve; or
(b) any transfer of shares on which the company has a lien.
21. The Board may decline to recognize any instrument of transfer unless—
(a} the instrument of traﬁsfer is in tha form as prescﬁbed in rules made under sub-section {7} of section 56;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such
other evidence as the Board may reasonably require to show the right of the transferor fo make the

transfer; and
(¢} the instrument of transfer is in respect of only one class of shares. -

22. (a) On giving not less than seven days’ previous notice in accordance with section 91 and rules made
thereunder, the registration of transfers may be suspended at such times and fer such periods as the Board

may from time fo time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time or for more
than forty-five days in the aggregate in any year.

{b) There shall be no charge for:
(i) registration of shares or debentures;
(i) sub-ivision andfor consalidation of shares and debenture cerfificates and sun-division of Letter of
Allotment and split, consolidation, renewal and pucca transfer receipt into denomination corresponding
to the market unit of trading; :
(iii) sub-division of renounceable Letter of Right; :
(iv) issue of new certificates in replacement of those which are decrepit or worn out or where the cages

on the reverse for recording transfers have been fully utilized;
(v) registration of any Power of Aftorney, Letter of Administration and similar other documents.




TRANSMISSION OF SHARES

23. (i) On the death of a member, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a shareholder, shall be the only persons
recognized by the company as having any title to his interest in the shares.

(i) Nothing in clause () shal! release the estate of a deceased joint holder from any liahility in respect of
any share which had been jointly held by him with other persons.

24. (i) Any person becoming entitled to a share in conseguence of the death or insolvency of a member
may, upen such evidence being produced as may from time to ime properly be required by the Board and
subject as hereinafter provided, elect, either— . _

(a) fo be registered himself as holder of the share; cr
(b} to make such transfer of the share as the deceased or insolvent member could have made.

(i) The Board shall, in either case, have the same right to decline or suspend registration as it would
have had, if the deceased or insolvent member had transferred the share before his death or insclvency.

25. {j} If the person so becoming entitied shall elect to be registéred as holder of the share hirﬁself, he shall
defiver or send to the company a nofice in writing signed by him stating that he so elects.

{if) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transfer of the share. '

(ifiy All the limitations, restfictions and provisions of these regulations relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such notice or transfer as aforesaid as if the
death or insolvency of the member had not occurred and the notice or fransfer were a transfer signed by

that member. :

26. A person becoming entitled to a share by reason of the death or insolvency of the holder shall be
entitled to the same dividends and cther advantages to which he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as a member in respect of the share,
be entitled in respect of it to exercise any right conferred by membership in relation to meetings of the

company:

Provided that the Board may, at any time, give nofice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within-ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of the
share, until the requirements of the notice have complied with.




FORFEITURE OF SHARES

27. If a member fails to pay any call, or installment of a call, on the day appointed for payment thereof, the
Board may, at any time thereafter during such time as any part of the call or installment remains unpaid,
serve a notice on him requiring payment of so much of the call or installment as is unpaid, togsther with any
interest which may have accrued. :

28. The notice aforesaid shall—

{a) name a further day (not being earfier than the éxpiry of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is to be made; and

(D) state that, ih the event of nan-payment on or before the day so named, the shares in respect of which
the call was made shall be liable to be forfeited.

29. If the requirements of any such nofice as aforesaid are not complied with, any share in respect of
which the notice has been given may, af any time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the Board fo that effect

30. (i) A forfelted share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fit. -

(if) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms
as It thinks fit.

31. (i) A person whose shares have been forfeited shall cease t be a member in respect of the forfeited
shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all monies which, at
the date of forfeiture, were presently payable by him to the company in respect of the shares.

(if) The fiability of such person shall cease if and when the company shall have received payment in ful
of all such monigs in respect of the shares,

32. (i) A duly verified declaration in writing that the declarant is a director, the manager or the secretary, of
the company, and that a share in the company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the

share;

(if) The'company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute a transfer of the share in favour of the person to whom the share is sold or

disposed of;
(ifiy The transferee shall thereupon be registered as the holder of the share; and

(iv) The transferee shall not be bound to see to the application of the purchase maney, if any, nor shall
his tifle to the share be affected by any iregularity or invalidity in the proceedings in reference to the

forfeiture, sale or disposal of the share.




33. The provisions of these regulations as to forfeiture shall apply in the case of nonpayment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had been payable by virtue of a call duly

made and notified.

ALTERATION OF CAPITAL

34. The company may, from fime to time, by ordinary resolution increase the share capital by such sum, to
be divided into shares of such amount, as may be specified in the resolution.

35. Subject to the provisions of section 61, the company may, by ordinary resolution,—

{a) consclidate and divide all or any of its share capital intc shares of larger amount than its existing
shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smailer amount than is fixed by the
memarandum;

(c} cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed
to be taken by any person,

36. Where shares are converted into stock,—

(g) the holders of stock may transfer the same or any part thereof in the same manner as, and subject to
the same regulations under which, the shares from which the stack arcse might before the conversion
have been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to fime, fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal amount of the shares from which the stock

argse.

(b) the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the company, and other matters,
as if they held the shares from which the stock arose; but ho such privilege or advantage {except
participation in the dividends and profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which wauld not, if existing in shares, have conferred that privilege or

advantage.

{c) such of the regulations of the company as are applicable fo paid-up shares shall apply to stock and
the words “share” and "shareholder” in those regulations shall include "stock” and “stock-holder’

respectively. -




37. The company may, by special resolution, reduce in any manner and with, and subject to, any incident
autherised and consent required by law,— :

(a) its share capital;
(b) any capital redemption reserve account; or

(¢) any share premium account.

CAPITALIZATION OF PROFITS
38. (i) The company in general meeting may, upon the recommendation of the -Board, resolve-—

(a) that it is desirable to capitalize any part of the amount for the time being standing to the credit of any
of the company's reserve accounts, or to the credit of the profit and loss account, or otherwise available
for distribution; and :

{b) that such sum be accordingly set free for distribution in the manner specified in clause (i)} amongst
the members who would have been entitled thereto, if distributed by way of dividend and in the same
proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained
in clause (i), either in or towards—

{A) paying up any amounts for the time being unpaid on any shares held by such members respectively;

{B) paying up in full, unissued shares of the company to be allotied and distributed, credited as fully
paid-up, to and amongst such members in the proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B},

(D) A securities premium account and a capital redemption reserve account may, for the purposes of
this regulation, be applied in the paying up of unissued shares to be issued to members of the company
as fully paid bonus shares; '
{E) The Board shall give effect to the resolution passed by the company in pursuance of this regulation.

39. (/) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

{a) make all appropriations and applications of the undivided profits resolved to be capitalized thereby,
and all allotments and issues of fully paid shares if any; and

{b) generally do all acts and things required fo give effect thereto.

(if) The Board shall have power—




(a) to make such provisions, by the issue of fractional certificates or by payment in cash or otherwise as
it thinks fit, for the case of shares becoming distributable in fractions; and

(b) to authorize any person to enter, on behalf of all the members entitled thereto, into an agreement
with the company providing for the allotment to them respectively, credited as fully paid-up, of any
further shares to which they may be entifled upon such capitalization, or 2s the case may require, for the
payment by the company on their behalf, by the application thereto of their respective proportions of
profits resolved to be capitalized, of the amount or any part of the ameunts remaining unpaid on their

existing shares,
(ii)y Any agreement made under such authority shall be effective and binding on such members.
BUY-BACK OF SHARES

40. Notwithstanding anything contained in these articles but subject to the provisions of sections €8 fo 70
and any other applicable provision of the Act or any other law for the time being in force, the company may
purchase its own.shares or other specified securities.

GENERAL MEETINGS
#1. All general meetings other than annual general meeting shall be called extraordinary general meeting.
42. (i) The Board may, whenever it thinks fit, call an extracrdinary general meeting.

(i) If at any time directors capable of acting who are sufficient in number to form a quorum are not
within India, any director or such number of members as set out under section 100(2)(a) of the Act may
call an extracrdinary general meeting in the same manner, as nearly as possible, as that in which such
a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

43 (j) No business shall be fransacted at any general meeting unless a quorum of members is present at
the time when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in
section 103. _

44 . The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the
company. '

45. If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed for
~ holding the meeting, or is unwilling to act as chairperson of the meeting, the directors present shall elect

one of their members to be Chairperson of the meeting.

46. If at any mesting no director is willing to act as Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the mesting, the members present shall chocse one of their
members fo be Chairperson of the meefing.




ADJOURNMENT OF MEETING

47. () The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if so
directed by the meeting, adjoumn the meeting from time to time and from place fo place.

(i) No business shall be transacted at any adjourned meeting other than the business left unfinished at -
the meeting from which the adjournment took place.

(ii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting.

{iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

VOTING RIGHTS
48. Subject to any rights or restrictions for the time being attached to any class or classes of shares,—
(a) on a show of hands, every member pres'.'ent in person shall have one vote; and

{b) on a poll, the voting rights of members shall be in propoertion to his share in the paid-up equity share
capital of the company.

49. A member may exercise his vote at a mesting by electronic means in accordance with section 108 and
shall vofe enly once.

50. (i) In lhe case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted fo the exclusion of the votes of the other joint holders.

() For this purpose, semonty shall be determined by the order in which the names stand in the register
of members.

51. A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other legal
guardlan and any such oommlttee ar guardian may, on a poll, vote by proxy. :

52. Any business cther than that upon which a poll has heen demanded may be proceeded with, pending
the taking of the poll,

53. No member shall be entitied to vote at any general meeting unless all calls or other sums presently
payable by him in respect of shares in the company have been paid.




54, () No objection shall be raised to the qualification of any voter except at the meeting or adjourned
mesting at which the vote objected to is given or tendered, and every vote not disallowed at such meeting
shall be valid for all purposes. :

{iiy Any such-objection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

PROXY

55. The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is
signed or a nofarized copy of that power or authority, shall be deposited at the registered cffice of the
company not less than 48 hours before the time for holding the meeting or adjourned mseting at which the
person named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as valid.

58. An instrument appointing a proxy shall be in the form as prescribed in the rules made under section
105.

57. A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was executad, or the transfer of the shares in respect of which the proxy is given: '

" Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been
received by the company at its office before the commencement of the meeting or adjourned meeting at

which the proxy is used.
' BOARD OF DIRECTORS

58. The number of the directors and the names of the first directors shall be determined in writing by the
subscribers of the memorandun. '

59. () The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to
accrue from day-to-day.

(i In addition to the remuneration payable to them in pursuance of the Act, the directors may be paid
all travelling, hotel and other expenses properly incurred by them—

(a) in attending and returning from meetings of the Board of Directors or any committee thereof or
general meetings of the company; or

(b} in connection with the business of the company.
60. The Board may pay all expenses incurred in getting up and registering the company.

61. The company may exercise the powers conferred on it by secticn 88 with regard to the keeping of a
foreign register; and the Board may (subject to the provisions of that (section) make and vary such
regulations as it may thinks fit respecting the keeping of any such register.




62. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and
all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as the Board shalt from time te time by
resolution determine.

63. Every director present at any mesting of the Board or of a committee thereof shall sign his name in a
hook to be kept for that purpose.

64. (i) Subject to the provisions of section 149, the Board shall have power at any time, and from time to
time, to appoint a person as an additional director, provided the number of the directors and additional
directors togsther shall not at any time exceed the maximum strength fixed for the Board by the articles.

(i) Such person shall hold office only up to the date of the next annual general meeting of the company
but shall be eligible for appointment by the company as a director at that meeting subject to the provisions

of the Act.
PROCEEDINGS OF THE BOARD

65. .(f) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meetings, as it thinks fit. :

(i) A director-may, and the manager or secretary on the requisition of a director shall, at any time,
summon a meeting of the Board.

66. (/) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall
be decided by a majority of votes. '

(i In case of an equality of votes, the Chairperéon of the Board, if any, shall have a second or casting
vote. _

67. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors or
director may act for the purpose of increasing the number of directors to that fixed for the quorum, or of
summoning a general meeting of the company, but for no other purpose. _

68. {j) The Board may elect a Chairperson of its meetings and dstermine the period for which he is to hold
office. '

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the directors present may choose one of their

number fo be Chairperson of the meeting.

89. () The Board may, subject to the provisions of the Act, delegéte any of its powers to commitiees
consisting of such member or members of its body as it thinks fit.




(i} Any committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board.

70. () A committee may elect a Chairperson of its meetings.

(i) If no such Chairpersan is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the members present may ‘choose cne of their

members to be Chairperson of the meeting.
71. (i} A committee may meet and adjourn as it thinks fit.

(if) Questions arising at any meeting of a committes shall be determined by a majority of votes of the
members present, and in case of an equality of votes, the Chairperson shall have a second or casting vote.

72. All acts done in any meeting of the Board or of a committee thereof or by any person acting as a
director, shall, notwithstanding that it may be afterwards discovered that there was some defect in the
appointment of any one or more of such directors or of any person acting as aforesaid, or that they or any
of them were disqualified, be as valid as if every such directar or such person had been duly appointed and
was qualified to be a director,

73. Save as otherwise expressly provided in the Act, a resolution in Writing, signed by all the members of
the Board or of a committee thereof, for the time being entitled to receive notice of a meeting of the Board
or committee, shall be valid and effective as if it had been passed at a meeting of the Board or commlttee

duly convened and held.

NOMINEE DIRECTORS

74. notwithstanding anything to the contrary contained in these Articles, so long as any moneys remain
owing by the Company to the Industrial Development Bank of India (IDBI), Industrial Finance Corporation of
India (IFCI), The Industrial Credit and Investment Corporation .of India Limited (/CICI), The Industrial
Reconstruction Corporation of India (IRCI), Life Insurance Corporation of India {LIC}, Unit Trust of India
(UT), General Insurance Corporation of India (GIC), National Insurance Company Limited (NIC), The
Qriental Fire General Insurance Company Limited (OFGI), SCICI Ltd. (SCICI), The New India Assurance
Company Limited (NA), or a State Financial Corporation or any Financial Institution owned cr controlled by
Central Government or a State Government or the Reserve Bank of India or two or more of them,
hereinafter in this Article referred to as ‘the Corporation’ out of any loans/debenture assistance granted by
them to the Company or so loan as result of underwriting or by direct subscription or private placement, or
so long as any liability of the company arising out of any guarantee fumished by the corporation remains
outstanding , the corporation shall have a right to appoint, from time to time any person or persons as
Director or Directors { Which Director or Directors is/are hereinafter referred to as “Nominee Director/s") on

the Board of the Company and to remove from such office any person or persons so appointed and to

appoint any person or persons in his or their placefs.




75.

KEY MANAGERIAL PERSONNEL

(a) As per Section 203 of the act, in relation to the Company following person shall be whole time key

managerial personnel; '

(i) Managing Director or Chief Executive Officer, or manager and in their absence a whole-time
director,

(i) Company Secretary and

(i) Chief Financial Officer

{iv)

(b) Subject to the provisions of the Act-
A chief executive officer, manager, company secretary and chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it may
think fit and chief executive officer, manager, company secretary and chief financial officer so
appointed may be removed by means of a resolution of the Board; the Board may appoint one or
more chief execufive officers for its multiple businesses.

76. A provision of the Act or these regulations requiring or authorizing a thing to be done by or to a director

. and chief executive officer, manager, company secretary or chief financial officer shall not be satisfied by its

being done by or to the same person acting both as director and as, or in place of, chief executive officer,
manager, company secretary or chief financial officer.

THE SEAL

77. (i} The Board shall provide a common seal, if any, for the purposes of the Company and shall have

power, from time to time, fo vary or cancel the same and substitute a new seal in lieu thereof. The
Board shall provide for the safe custody of the seal for the time being.

(i) Subject to any stalutory requirements as to Share Certificates or otherwise, the seal of the
Company shall not be affixed to any instrument except by authority of a resolution of the Board or
of a Committee of the Board authorized by it in that behalf, and except in the presence of any one
Directors and Secretary; or any other two persons authorized by the Board for this purpose who
shall sign every instrument to which the seal of the Company is so affixed in their presence. This is,
however, subject to the Rule 5 of the Companies {Share Capital and Debentures) Rules, 2014.

{iii) The Board shall also be at liberty to have an official seal in accordance with section 22 of the Act,
for use in any temitory, disfrict or place outside India. The Company shall, however, comply with
Rule 5 of the Companies (Share Capital and Debentures) Rules, 2014.%




DIVIDENDS AND RESERVE

78. The company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

79. Subject to the provisions of section 123, the Board may from time to time pay to the members such
interim dividends as appear to it to be justified by the profits of the company.

80. (i) The Board may, before recommending any dividend, set aside out of the profits of the company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the company may be properly applied, including provision for
meeting confingencies or for equalizing dividends; and pending such application, may, at the like discretion,
cither be employad in the business of the company or be invested in such investments (other than shares
of the company) as the Board may, from time to time, thinks fit.

(i) The Board may also carry forward any profits which it may consider necessary not to divide, without
setting them aside as a reserve,

81. () Subject to the rights of persons, if any, entiled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid, but if and so longas nothing is paid upen any of the shares in the
company, dividends may be declared and paid according to the amounts of the shares.

(i) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of
this regulation as paid on the share.

() All dividends shall be apportioned and paid proportionately tc the amounts paid or credited as paid
on the shares during any portion or portions of the pericd in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from a particular date such share shall

rank for dividend accordingly.

82. The Board may'deduct from any dividend payable to any member afl sums of money, if any, presently
payable by him to the company on account of calls or otherwise in relation to the shares of the company.

83. () Any dividend, interest or other monies payable in cash in respect of shares maybe paid by cheque
or warrant sent through the post directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint halders who is first named on the register of
members, or to such person and to such address as the holder or joint holders may in writing diract.

(if) Every such chequé or warrant shall be made payable to the order of the person to whom it is sent.

84. Any one of two or more joint hdlders of a share may give effective recaipts for any dividends, bonuses
or other monies payable in respect of such share.

85. Notice of ar{y dividend that may have been declared shall be given to the persons entitled to share
therein in the manner mentioned in the Act. '




86. No dividend shall bear interest against the company.
ACCOUNTS

87. (i} The Board shall from time to time determine whether and o what extent and at what times and
places and under what conditions or regulations, the accounts and books of the company, or any of them,
shall be open to the inspection of members not being directors. '

(i) No member (not being a director) shall have any right of inspecting any account or book or
document of the company except as conferred by law or authorised by the Board or by the company in

general meeting.

SECRECY

88. Subject fo the provisions of law of land and the Act, no member or other person (not being a Cirector)
shalt be entitled to visit or inspect the Company's works without the permission of the Beard of Directors or
the Managing DirectorWhole Time Director to require discovery of any information respecting any details of
the Company's business, trading or customers of any matter which is or may be in the nature of a trade
secret, mystery of trade or secret process or any other matter which may relate to the conduct of the
business of the Company or which in the opinion of the Directars, it will be inexpedient in the interest of the

Company fo disclose.

WINDING UP
89. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

(i) if the compény shall be wound up, the liquidator may, with the sanction of a special resclufion of the
company and any other sanction required by the Act, divide amongst the members, in specie or kind, the
whole or any part of the assets of the company, whether they shall consist of property of the same kind or

not.

() For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to
be divided as aforesaid and may determine how such division shall be carried out as between the members

or different classes of members.

(fif) The quuidator may, with the fike sanction, vest the whole or any part of such assets in trustees upon
such frusts for the benefit of the contributories if he considers necessary, but so that no member shall be
compelled to accept any shares or other securities whereon there is any liability.

INDEMNITY

90. Fvery officer of the company shall be indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his
favour o in which he is acquitted or in which relief is granted to him by the court or the Tribunal.




GENERAL POWER

91, Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority
or that the Company could carry out any transacticn only if the Company is so authorized by its articles,
then and in that case this Article authorizes and empowers the Company te have such right, privileges or
authority and to camry such transactions as have been permitted by the Act, without there being any specific

Article in that behalf herein provided.
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MEMO OF PARTIES

1. JBM AUTO SYSTEM PRIVATE LIMITED
601, HEMKUNT CHAMBERS,
89, NEHRU PLACE,
NEW DELHI 0 110019
..TRANSFEROR COMPANY NO. 1/ PETITIONER COMPANY NO. 1

2. JBM MA AUTOMOTIE LIMITED
PLOT NO. C-1/ 2, M.I.D.C. CHAKAN,
TAL-KHED, PUNE,
MAHARASHTRA- 410501
_TRANSFEROR COMPANY NO. 2/ NON- PETITIONER COMPANY

3. JBM AUTO LIMITED
601, HEMKUNT CHAMBERS,
89, NEHRU PLACE,
NEW DELHI 0 110019
..TRANSFEREE COMPANY / PETITIONER COMPANY NO. 2

For the Petitioners: MR. SANJAY GROVER/ DEVESH KUMAR VASISHT/
NEERAJ ARORA (COMPANY SECRETARY IN
PRACTICE)

For the Respondent: MR. MOHIT SHARMA, MS. VIBHOOTI ON BEHALF
OF THE INCOME TAX AND MR. C. BALOONI,
COMPANY PROSECUTOR OF RD

. CAA- 133/ ND/ 2018
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ORDER

Delivered on: 14.06.2019

1. The present petition has been filed by the petitioner companies
being the Transferor Company no. 1 and the Transferee Company
above named for the purpose of the approval of the scheme of
arrangement, as contemplated between the companies and its
sharecholders by way of amalgamation of the JBM Auto System
Private Limited and JBM MA Automotive Private Limited with JBM Auto
Limited under Section 230 to 232 and other applicable provisions of the
Companies Act, 2013( for brevity ‘the Act) read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (for
brevity ‘the Rules’) in relation to the Scheme of Amalgamation
(hereinafter referred to as the ‘SCHEME’) proposed between all the
companies and the said Scheme is also annexed as Annexure “A-1” to

the petition.

2. From the records, it is seen that the First Motion seeking directions
dispensing with the requirement for convening the meeting of the Equity
Shareholders Of petitioner No. 1 and Preference Shareholders of
petitioner No. 2 and seeking convening of the meetings for secured
creditors and Unsecured Creditors of Petitioner No. 1, and equity
shareholders, Secured and Unsecured C.Il':_editOI'S of the Petitioner No. 2

was filed before this Tribunal vide CA (CAA) - 109 (ND) 2018 and based
CAA- 133/ ND/ 2018 il
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on such application moved under Sections 230-232 of the Companies
Act, 2013, directions were issued by this Tribunal, wherein the meeting
of the Secured and Unsecured Creditors of the Petitioner No. 1 and
Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Petitioner No. 2 were directed to be convened on 25% August 2018 vide
order dated 04.07.2018, which was further modified on 12.07.2018 and
the date of meetings to be convened were changed from 25.08.2018 to

24.08.2018.

3. In compliance with the directions issued by this Tribunal on04.07.2018
and 12.07.2018, the Petitioner Companies have held the meeting as
contemplated by the above said order on 24.08.2018 and to which effect
the Chairperson appointed by this Tribunal has also filed his reports on

31.08.2018.

4. Under the circumstances, the Petitioner Companies has filed the
present petition seeking for sanction of the Scheme of
Amalgamation before this Tribunal, subsequent to the order of
dispensation/convening of the meeting in relation to both the
Petitioner Companies. On 17.10.2018 this Tribunal ordered Notice
in the Second Motion petition moved by the Petitioner Companies
in connection with the scheme of amalgamation, to the Central
Government, Registrar of Companies, NCT of Delhi & Haryana,
Regional Director (Northern Region) MCA, Income Tax
Authorities, Official Liquidator, as well as other sectoral

@f CAAR- 133/ ND/ 2018
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regulators including SEBI and Stock Exchanges and to such other
Objector(s), if any. The Petitioner were also directed vide said
order to carry out publication in the newspapers “Business
Standard” (English, Delhi Edition) and “Jansatta” (Hindi, Delhi

Edition).

The Petitioner companies, it is seen from the records have filed
an affidavit on 27.11.2018 in relation to the compliance of the order
passed by the Tribunal as noted above and a perusal of the same
discloses that the Petitioner Companies have effected the paper
publication as directed by the Tribunal in one issue of the ‘Business
Standard’ in English edition on 31.10.2018 and ‘Jansatta’ in Hindi
edition on 01.11.2018. Further, the notices have been served to Central
Government through the Regional Director (Northern Region, MCA),
Registrar of Companies (NCT of Delhi & Haryana), Office of the Official
Liquidator, Income Tax Authorities, The Securities Exchange Board of
India and BSE Limited and National Stock Exchange Limited in
compliance with the directions passed by this Tribunal and in proof of

the same acknowledgements/receipts have also been enclosed.

That the Regional Director, Northern Region, MCA to whom notice was
issued has filed its observation dated 29.11.2018 before this Tribunal,
New Delhi and upon perusgl_ gf__.tlr___l__g___same it is observed that that the
Regional Director dOQS‘I.I_’-i"li_IC.)F;. have dn;; '_-,?.dverse observation/ remark

against the Scheme of }}L:I'ﬁa}gamation between the petitioner companies.

CAA- 133/ ND/ 2018 N Y
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It is also reflected in the Representation Affidavit filed by RD at paragraph

8 which is to the following effect;

8 . That at para 31 of the report of the Registrar of Companies,
It has been inter-alia stated as under:

“Refer to clause 11 (b) of the proposed Scheme, the Transferee
Company may be advised to comply with the provisions of
section 232(3) (B) (i) r/w (12) of the Act”.

The Petitioner Companies have filed a detailed reply to the
observations/ Affidavit of RD, dated 31,11.2018 in which it is stated as

follows :

“4.2 In respect of observation made in para 8 of affidavit
of Ld. Regional Director, the Transferee Company hereby
confirm and undertake to comply with the provisions of
Section 232(3) (i) & 233 (11) r/w 233 (12) of the Companies
Act, 2013 and hereby further state that applicable fees and
charges, if any, with regard to payment of fee on increase
in the authorized share capital of the Transferee Company
subsequent to the sanction of scheme of merger after
deducting the aggregate fee already paid by Petitioner
Companies’ on its pre-merger authorized share capital
shall be paid by the Transferee Company to the Registrar

of Companies as per the provisions of Companies Act,
20137

7. That the report of the Official Liquidator filed on 29.11.2018 has been
placed on record which states that the Official Liquidator has not
received any complaint against the proposed scheme of
Amalgamation from any person/party interested in the scheme.
Hence, no objections has been made in the report submitted by the

Official Liquidator.

8. (a) Further, the Department of Income Tax has filed its report vide diary

no. 0710200432232018/9 dated 08.01.2019 in relation to Transferor

|
@/ CAA- 133/ ND/ 2018
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Company No. 1, wherein Income Tax has made the following

observation:

3.In the interest of revenue it is submitted that all demands, of
whichever nature, under the Income Tax Act, 1961 pending against
the Transferor Company on the appointed date of merger shall be
honored by the Transferee Company. As per the AST software on the
systems of the 1.T. department, demands as per the details given
hereunder are outstanding against the transferor company M/s. JBM
Auto Systems Pvt. Ltd. : -

Status of outstanding demand of M/s. JBM Auto Systems Pvt. Ltd.

Assessment Year Demand Outstanding (Amt. in Rs.)

5,37,974/ -
2004-05

72,75,938/ -
2006-07 -

58,67,231/-
2008-09

7,24,188/-
2010-11 B

40,57,410/-
2013-14

The Petitioner has filed an additional reply affidavit on behalf of the
Transferor Company No. 1 to the representation of the Income Tax
Department, dated 15.03.2019 and represents that in respect of
outstanding income tax of Rs. 5,37,974/ - for the Assessment Year 2004-
2005 , the assessment order under section 147 of Income Tax Act, 1961
in respect of AY 2004-2005 was passed on 28.12.2011 wherein
assessing officer has made an addition of Rs. 6,49, 865/~ in respect of
non-deduction of TDS and thereby demanded as income Tax of Rs.
2,33,137/- and an appeal was filed against the order oi.' Assessing officer
before the Commissioner of Income Tax (Appeals) and CIT (Appeal) vide

order dated 20.07.2018 allowed such appeal and therefore there is no

CAA- 133/ ND/ 2018
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pending income tax demand in respect of the Transferor / Petitioner
Company no. 1 for the Assessment Year 2004-2005. In addition to the
outstanding income tax demand of Rs. 72,75,938/- for the Assessment
Year 2006-2007 , the transferor / petitioner company no. 1 has filed a
rectification application with Additional Commissioner of Income Tax on
June 24, 2008 inter- alia apprising the department about incorrect
chargeability of interest amount and thereby claiming a refund of Rs.
13,10,676/- which is still pending for disposal. The commissioner of
income tax vide its order dated 25.07.2011 for A.Y. 2007-2008 allowed
a refund of Rs. 18,03,266/-. It is further represented that the outcome
of aforesaid rectification application filed by the petitioner is yet to come
and that the Transferee / Petitioner Company No. 2 undertakes that any
income tax liability ariseing pursuant to aforesaid rectification
application, the same will be paid by the Transferee / Petitioner
Company No. 2. Further in respect to the Outstanding income tax
demand of Rs. 58,67,231/- , Rs. 7,24,188/- , Rs, 40,57,410/- for the
assessment years 2008-2009, 2010-201 and 2013-2014 respectively, in
relation to such demand the petitioner has filed an appeal with the
commissioner of Income Tax which is still pending for disposal, and the
Transferee company confirms and undertakes that all proceedings ,
under the Income Tax Act, 1961 pending against the Transferor
Companies on the appointed date of merger shall be honored by
Transferee Company.

Further in reply to the other obsgrveit'ions the Income Tax Department

has filed a further reply dated 10.04.2019, representing the current

CAA- 133/ ND/ 2018
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outstanding Income Tax demand of the Transferee/ Petitioner Company

No. 1 which is concluded in the below table:

Assessment Year | Outstanding Income Tax Demand

2004-05 Rs. 3,36,900/-
2006-07 | No Demand
2008-09 Rs. 62,72,766/ (The assesse has claimed TDS Rs.

63,82,186/- against which credit of Rs.

3,09,266/-)

2010-11 Rs. 7,24,190/- ( The assesse claimed TDS of Rs.
22,09,608/- against which credit of Rs.

15,97,655/- only was allowed.)

2013-14 Rs. 40,58,410/-

(b) Further, the Income tax has filed its reply in respect of JBM Auto
Limited, vide diary no. 12282 dated 10.12.2018, and has made the
following observation:

«g . If after the order, finalizing merger is passed and before
the intimation to the Department of said order, any
proceeding is initiated against the transferor companies it
shall be deemed to have been initiated against the
transferee company to the extent of the terms of the merger

of the transferor companies.”

And to the observations made by the Income Tax Department the

Petitioner Company has filed a reply vide diary no. 11990 dated

CAR- 133/ ND/ 2018 NIZ,
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29.11.2019, and undertakes to comply with all the observations of the

Income Tax Department.

9. The petitioner companies during the First Motion stage have filed the
Observation Letters from the BSE and NSE dated 04.06.2018 as

annexure 20, conveying No-Objection to the Scheme of Amalgamation.

10.  The Petitioner Companies has complied with proviso to Section 230 (7)
proviso/ Section 232 (3) by filing the certificate of the Company’s Auditor
in relation to compliance with the Accounting Standards notified under
Section 133, the applicable accounting standard notified by the Central
government under the Companies Act, 2013 and the rules framed there

under.

11. The Transferee Company has submitted that no investigation
proceedings are pending against it under section 210 or any other

applicable provisions of the Companies Act, 2013.

12. In view of absence of any other objections having been placed on record
before this Tribunal and since all the requisite statutory compliances
having been fulfilled, this Tribunal sanctions the scheme of
amalgamation annexed as Annexure “A-1” with the Company Petition as
well as the prayer made therein. In relation to non-petitioner it is
represented that in view of the registered office situated outside the
territorial jurisdiction of this Tribunal, Company Petition in C»P. No.

(CAA)4660/MB/2018 has been preferréd and is listed for final disposal.

CAA- 133/ ND/ 2018
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13. Notwithstanding the above, if there is any deficiency found or, violation
committed qua any enactment, statutory rule or regulation, the sanction
granted by this court will not come in the way of action being taken,
albeit, in accordance with law, against the concerned persons, directors
and officials of the petitioners.

14. While approving the Scheme as above, it is clarified that this order should
not be construed as an order in any way granting exemption from
payment of stamp duty, taxes or any other charges, if any payment in
accordance with law or in respect to any permission/compliance with
any other requirement which may be specifically required under any law.
Further the sanction accorded to the Scheme is subject to approval of sanction

accorded by NCLT, Mumbai.
THIS TRIBUNAL DO FURTHER ORDER:

(1) That all the property, rights and powers of the Transferor Company No.
1 be transferred without further act or deed to the Transferee company
and accordingly the same shall pursuant to section 232 of the Act, be
transferred to and vest in the Transferee company for all the estate and
interest of the Transferor Company No.l therein but subject

nevertheless to all charges now affecting the same;

(2) That all the liabilities and duties of the Transferor Company No. 1 be

transferred without further act or deed to the Transferee company and

d CAA- 133/ ND/ 2018
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accordingly the same shall pursuant to section 232 of the Act, be
transferred to and become the liabilities and duties of the Transferee

company;

(3) That all proceedings now pending by or against the Transferor Company

No. 1 be continued by or against the Transferee company;

(4) That all the employees of the Transferor Company No.1 in service on
date immediately preceding the date on which the scheme finally take
effect shall become the employees of the Transferee company without

any break or interruption in their service;

(5) That the Transferee Company do without further application allot to the
persons entitled of the Transferor Companies, as have not given such
notice of dissent, the shares in the transferee company to which they
are entitled under clause no. 2.1 of Part -II of the said SCHEME OF

AMALGAMATION;

(6) That Transferor Company No. 1 shall within thirty days of the date of
the receipt of this order cause a certified copy of this order to be
delivered to the Registrar of Companies for registration and on such
certified copy being so delivered the Transferor Company No. 1 shall
be dissolved and the Registrar of Companies shall place all

documents relating to the Transferor Compahy No.1 and registered with

CAA- 133/ ND/ 2018 (R
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him on the file kept by him in relation to the Transferee company
and the files relating to the said both companies shall be

consolidated accordingly;

(7) That any person interested shall be at liberty to apply to the

Tribunal in the above matter for any directions that may be

necessary.
e el
R
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C.P. (C.A.A.)/ 4660 /MB/2019

IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH C-1V

C.P. (C.A.A.)/ 4660/MB/C-IV/2019
IN
C.A(C.A.A.}-622/MB/2018

In the matter of the Companies Act,
2013;

AND

In the matter of Sections 230 to 232 and
other applicable provisions of the
Companies Act, 2013;

AND

In the matter of Scheme of Merger
between JBM Auto System Private Limited
having CIN U34300DL1998PTC314334
(‘Non-Petitioner Company No. 1/ the
Transferor Company No. 1) and 1BM MA
Automotive Private Limited having CIN
U2922PN2007PTC155874 ('the Petitioner
Company/ the Transferor Company No. 2)
and JBM Auto Limited having CIN
L74899DL1996PLC0O83073 (‘the Non-
Petitioner Company No. 2/ the Transferee
Company’) and their respective
Shareholders (‘the Scheme’).

JBM MA Automotive Private Limited,

a Company incorporated under the provisions of the

Companies Act, 1956 having its registered office at

Pune - 410501,
Maharashtra, India

CIN: U2922PN2007PTC155874 F oo EEN
Petitioner Company/T ransferoﬁr'JCo\mp‘an\faﬁof\i
Order dated: 25% Octaber, 2019

}
}
}
Plot no. C-1/2, M.1.D.C. Chakan, tal-khed }
}
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C.P. (C.A.A.)/ 4660 /MB/2019

Coram:

Hon'ble Member (Judicial} :  Mr. Rajasekhar V.K.
Hon'ble Member (Technical) : Mr. Ravikumar Duraisamy
Appearances:

For the Petitioner : Mr. Hemant Sethi, Advocate i/b Hemant Sethi

& Co.

For Regional Director :Ms. Rupa Sutar, Deputy Director

Per:

Ravikumar Duraisamy, Member (Technical)

ORDER

. Heard the learned counsel for the Petitioner Company. No objector

has come before the Tribunal to oppose the Petition and nor any

party has controverted any averments made in the Petition.

. The sanction of the Tribunal is sought under Section 230 to Section

232 and other applicable provisions of the Companies Act, 2013, to
the Scheme of Merger between JBM Auto System Private Limited
(Transferor Company No. 1), JBM MA Automotive Private Limited
(Transferor Company No. 2) and IBM Auto Limited (Transferee
Company) and their respective Shareholders. ("Scheme”).

. The Counsel for the Petitioner Company alsc submits that the

registered office of the Transferor Company No.1 and the
Transferee Company is within the Jurisdiction of Hon’ble NCLT, New
Delhi and the Transferor Company No. 1 and the Transferee
Company has also filed a Company Petition with Hon'ble NCLT, New
Delhi.
The Counsel for the Petitioner Company submit that the:

i. The Petitioner Company is engaged in the business of

manufacturing and selling of automaobiles parts

h— ‘1..,\

ii.  The Transferor Company 1 is engaged in- the bu_'

manufacturing of sheet metal compOﬂents Vsﬁe}dl g
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assemblies and chasis suspension parts and other related
parts for automaobiles.

iii.  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.

I. The Counsel for the Petitioner Company further submit that the
raticnale for the Scheme is that the amalgamation would result in
the following benefits to the Petitioner Companies:

i.  Achieving business and Administrative synergies.

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

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

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

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

5. The Board of Directors of  Transferor Company No. 1, the
Petitioner Company / the Transferor Company No. 2 and the
Transferee Company in their respective meetings held on March 01,
2018 approved the Scheme of Amalgamation. The Appointed Date
for the Scheme is April 1, 2018.

6. The Regional Director has filed a Report dated April 9, 2019 stating
therein, save and except as stated in paragraph IV (a) to (e}, it

appears that the Scheme is not prejudicial to the iptErestiofi
L AT L R
shareholders and public. In paragraph IV of the said/Report, it is &."
g -

stated that:
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a) The Petitioners under provisions of Section 230(5) of the
Companies Act, 2013 have to serve notices to concerned
authorities which are likely to be affected by Amalgamation.
Further, the approval of the scheme by this Hon'ble Tribunal may
not deter such authorities to deal with any of the issues arising
after giving effect to the scheme. The decision of such Authorities
is binding on the Petitioner Company(s).

b) In compliance of AS-14 (IND AS-103), the Petitioner Companies
shall pass such accounting entries which are necessary in
connection with the scheme to comply with other applicable
Accounting Standards such as AS-5 (IND AS5-8) etc.

c) Petitioner Company have to undertake to comply with section
232(3)(i) of Companies Act, 2013, where the transferor company
is dissolved, the fee, if any, paid by the transferor company on
its authorised capital shall be set-off against any fees payable by
the transferee company on its authorised capital subsequent to
the amalgamation and therefore, petitioners to affirm that they
comply the provisions of the section.

d) The registered office of the Transfercr Company-1 and
Transferee Company are situated in the state of New Delhi i.e
outside of the jurisdiction of NCLT of this Tribunal and falls within
the jurisdiction of NCLT of Bangafore - Karnataka. Accordingly,
similar approval may be obtained by the Transferor Company-!
and Transferee Company from the Hon'ble NCLT at New Delhi
respectively,

e) It is submitted that, JBM AUTO LIMITED (Transferee Company)
is listed with NSE and BSE and those regulatory authorities has
given their observation vide fetter No. NSE/LIST/15920 dated
04.06.2018 and DCS/AMAL/AI/R37/1157/2018-19 dated
04.06.2018 respectively, in this regards, deponent prays that,
the Transferee Company has to undertake to comply with the
observations made NSE & BSE with the approval of the Honble
Tribunal.

8.In response to the Report of the Regional Director, the Petitioner
Company has filed his Affidavit in Rejoinder dated 12t April 2019

et

and has clarified that:
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the Petitioner Company clarifies that the notices have been served
to all concerned regulatory authorities as required under Section
230(5) of the Companies Act, 2013 such as Regional Director,
Registrar of Companies, concerned Income Tax Department,
Official Liquidator. Further, the approval of the Scheme by this
Tribunal will not deter such authorities to deal with any of the
Issues arising after giving effect to the Scheme.

10.The Counsel for the Petitioner further submits that the Income
Tax Department gave their no objection to the Scheme. It is
clarified that the approval of the scheme will not be prejudicial to
the Income Tax Department. All issues arising out of the Scheme
will be met and answered in accordance with Law.

11.Apropos observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV (b) of his report is concerned,
the Petitioner Company undertakes that in addition to compliance
of AS-14, (IND AS-103) the Petitioner Company will pass such
Accounting entries which are necessary in connection with the
Scheme to comply with other applicable Accounting Standards
such as AS5-5 (IND AS-8), to the extent applicable.

12. Apropos observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph 1V (¢) of his report is concerned,

the Petitioner Company hereby confirms and undertakes that the

fee, if any, paid by the Transferor Companies g -2t

o
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capital shall be set-off against any fees payaby é-ij the _Traﬁﬁ}
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Company on its authorised capital subsequent to the
Amalgamation. The Petitioner Company confirms that they will
comply the relevant provisions of various Act including the
Companies Act, 2013 to the extent applicable.

13.Apropos observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV (d) of his report is concerned,
Petitioner Company submitted that the registered office of the
Transferor Company-1 and Transferee Company are situated in the
state of New Delhi i.e outside of the jurisdiction of NCLT of this
Tribunal and falls within the jurisdiction of NCLT of New Delhi.
Further, the Transferor Company-1 and Transferee Company have
already filed Company Scheme Petition with the NCLT of New Deihi
and therefore, the similar approval to scheme is being obtained
from the NCLT at New Delhi by the Transferor Company-1 and
Transferee Company.

14.Apropos observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV (e) of his report is concerned,
the Petitioner Company has clarified that the Transferee Company
is a Listed Company and the observation letters from BSE Limited
and National Stock Exchange of India Limited bearing letter No.
NSE/LIST/15920  dated 04.06.2018 and  Letter  No.

DCS/AMAL/AI/R37/1157/2018-19 dated 04.06.2018 respectively

has already been obtained. The Transferee Company confirms that
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15.In response to the Affidavit in rejoinder filed by the Petitioner
Company, the Regional Director has filed his Supplementary
Report dated 12" April 2019 and has stated that reply of the
Petitioner Company is satisfactory.

16.The observations made by the Regional Director have been
explained by the Petitioner Company in Para 9 to 14 above. The

clarifications given by the Petitioner Company are hereby accepted.

17.The Official Liquidator, High Court Bombay has filed his report
dated 13™ April 2019 stating that the affairs of the Petitioner
Company appears to have not been conducted in a manner

prejudicial to the interest of its members and public interest.

18.From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not

contrary to public palicy.

19.5ince all the requisite statutory compliances have been fulfilled,
C.P. (C.AA)/4660/MB/2019 filed by the Petitioner Company has

been made absolute in terms of prayer made in the petition.

20.Petitioner Company is directed to lodge a copy of this order along
with a copy of the Scheme with the concerned Registrar of

Companies, electronically, along with E-Form INC-28, in addition

2013.
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21.The Petitioner Company to lodge a copy of this crder duly certified
by the Designated Registrar, National Company Law Tribunal,
Mumbai Bench, with the concerned Superintendent of Stamps for
the purpose of adjudication of stamp duty payable, if any, on the
same within 60 days from the date of receipt of the copy of the

order,

22.The Petitioner Company to pay cost of Rs. 25,000/- each to the
Regional Director, Western Region, Mumbai and to the Official
Liquidator attached to High Court of Bombay. Costs to be paid

within four weeks from the date of receipt of copy of the order.

23.All concerned regulatory authorities, to act on a copy of this order
duly certified by the Deputy/Assistant Registrar, as the case may
be, National Company Law Tribunal, Mumbai Bench along with the

copy of the scheme.

SD/- SD/-
RAVIKUMAR DURAISAMY RAJASEKHAR V.K.
Member (Technical) Member (Judicial)
25.10.2019
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

COURT - 1V
46. CP.{CAA)4660/201¢
Ca 62272018
CORAM : SHRI RAJASEKHAR VK.
MEMBER (J)
SHRI RAVIKUMAR DURAISAMY
MEMBER (T)
ORDER SHEET OF THE HEARING HELD ON 17.12.2019
Name of the Parties: Jbm MA Automotive
SECTION 9 OF THE INSOLVENCY & BANKRUPTCY CODE, 2016
ORDER
1. Ld. Counsel for the petitioner company submitted praecipe stating

that in the order dated 25.10.2019, para No. 5 of the order, the
appointed date was mentioned as 01.04.2018 whereas she submitted
that the correct appointed date is 01.04.2017. Accordingly, in the
order dated 25.10.2019, the appointed date shall be read as

01.04.2017 instead of 01.04.2018.

SDy/- SD/-
RAVIKUMAR DURAISAMY RAJASEKHAR V.K.
Member (Technical) Member (Judicial)
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