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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

CHENNAI BENCH 

COMPANY APPLICATION NO CA(CAA)126/CHE/2021 

AND 

M.A.NO.C.A.(CAA)/15/2022 
 

IN THE MATTER OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 to 232 AND READ WITH 235 AND 

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

AND 
 

IN THE MATTER OF SCHEME OF AMALGAMATION AND 

ARRANGEMENT OF PRABHA AUTO PRODUCTS PRIVATE LIMITED 

WITH PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS. 

 
 

PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED, 

A Company incorporated under the Indian Companies Act, 2013, 

[U28998TN2019PTC130025] having its Registered Office at No. 1825,  18th Main 

road Anna Nagar West Chennai -600040 

 
Represented by Mr.S.Kubher Managing Director 

 

……Applicant/ 

Transferee Company 

 
Company  Application  No  CA(CAA)126/CHE/2021 



FORM NO CAA.2 

[Pursuant to Section 230(3) and Rule 6 and 7] 

(in connection with CA(CAA)126/CHE/2021) 

 
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

CHENNAI BENCH 

COMPANY APPLICATION NO CA(CAA)126/CHE/2021 

AND 

M.A.NO.C.A.(CAA)/15/2022 
 

IN THE MATTER OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 to 232 AND READ WITH 235 AND 

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

AND 
 

IN THE MATTER OF SCHEME OF AMALGAMATION AND 

ARRANGEMENT OF PRABHA AUTO PRODUCTS PRIVATE LIMITED 

WITH PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS. 

 
PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED, 

A Company incorporated under the Indian Companies Act, 1956, 

[U28998TN2019PTC130025] having its Registered Office at No. 1825,  18th Main 

road Anna Nagar West Chennai -600040 

Represented by Mr.S.Kubher Managing Director 

 

……Applicant/ 

Transferee Company 



 

NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS OF 

PRABHA AUTO PRODUCTS PRIVATE LIMITED PURSUANT TO ORDER 

DATED 03.02.2022, in CA(CAA)126/CHE/2021 along with order in 

MA(CA)/15/CHE/2022 dated 28th February 2022 

To, 

Unsecured Creditors, 

PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED 

 
 
 

NOTICE is hereby given that by an Order dated 03.02.2022, in 

CA(CAA)126/CHE/2021 along with order in MA(CA)/15/CHE/2022 dated 

28th February 2022,(“Order”) the Chennai Bench of the National Company 

Law Tribunal has directed a meeting to be held of Unsecured Creditors of the 

above said company for the purpose of considering, and if thought fit, 

approving with or without modification, the Scheme of Amalgamation and 

Arrangement proposed to be made by the said Company with PRABHA AUTO 

PRODUCTS PRIVATE LIMITED AND THEIR RESPECTIVE 

SHAREHOLDERS AND CREDITORS under Section 230 to 232 along with 

Section 235 of Companies Act 2013 

 
TAKE FURTHER NOTICE that in pursuant of the Order and as directed therein, 

a Meeting of the Unsecured creditors of the said company will be held on 10th 

day of April, 2022, at 03.00 P.M. at No. 1825, 18th Main road Anna Nagar West 

Chennai -600040 where you are requested to attend. 

 
TAKE FURTHER NOTICE that you may attend and vote at the said Meeting in 

person or by proxy provided that a proxy in the prescribed form, duly Signed 

by you or your Authorized Representative, is deposited at the Registered Office 

of the Company at No. 1825, 18th Main road Anna Nagar West Chennai - 

600040 not later than 48(Forty Eight) hours before the time fixed for the 

aforesaid meeting, Form of Proxy is attached with this Notice. 



TAKE FURTHER NOTICE that the Hon’ble NCLT Tribunal has appointed Mr. 

MUTHUCHHARAN SUNDRESH, Advocate or in his absence K.Vinod, Director 

as Chairperson of the said meeting. The above mentioned Amalgamation and 

Arrangement, if approved, by the meeting will be subject to the subsequent 

approval of the Hon’ble NCLT and other applicable regulatory authorities. 

This Notice is given for transacting the special business mentioned below to 

be passed through voting at such Hon’ble NCLT convened Meeting. 

The Board of Directors of the Company, at its Meeting held on 27th October 

2021 approved the above-mentioned Scheme of Amalgamation and 

Arrangement, subject to approval of  the  Shareholders  and  Unsecured Creditors 

of the Company as may be required and subject to the sanction of the Hon’ble 

NCLT and such other applicable regulatory authorities. 

The Unsecured Creditors are requested to consider and if thought fit, approve 

with or without modification(s) the following resolutions under Section 230 to 

232 read with Section 235 of the Companies Act 2013 and the rules made 

thereunder (including any statutory modification(s) or  re-enactment  thereof for 

the time being in force) and the provisions of  the  Memorandum  and Articles of 

Association of the Company for approval  of  Scheme  of Amalgamation and 

Arrangement of the business of Prabha Auto Products Private Limited with 

Prabha Automotive Engineers Private Limited. 

“RESOLVED THAT Pursuant to the Provisions of Section 230 to 232 read with 

Section 235 and other applicable provisions, if any, made thereunder 

(including any statutory modification(s) or re-enactment thereof for the time 

being in force) and the provisions of the Memorandum and Articles of 

Association of the Company and subject to the approval of the Hon’ble 

National Company Law Tribunal, Chennai Bench and subject to such other 

approvals, permissions and sanctions of regulatory and other authorities, as 

may be necessary and subject to such conditions and modifications as may be 

prescribed or imposed by the Hon’ble National Company Law Tribunal, 

Chennai Bench  or by any  regulatory  or  other authorities, the  Scheme  of 



Amalgamation and Arrangement of Prabha  Auto  Products  Private  Limited With 

Prabha Automotive Engineers Private Limited be and is hereby approved. 

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all 

such acts, deeds, matters and things, as it may, in its absolute discretion deem 

requisite, desirable, appropriate and necessary to give effect to this resolution 

and effectively implement Amalgamation and Arrangement embodied in 

the Scheme and to accept such modifications, amendments, limitations 

and/or conditions, if any, which may be required/imposed by Hon’ble 

National Company Law Tribunal, Chennai Bench or such other 

regulatory/statutory authorities, if any, while sanctioning the Amalgamation 

and Arrangement as may be required for the purpose of resolving any doubts 

or difficulties that may arise giving effect to the Scheme or for any other such 

reason, as the Board may deem fit and proper” 

The Explanatory Statement under Section 230 to 232 read with Section 235 

and 102 of the Companies Act 2013 Rule 6 of the Companies (Compromise, 

Arrangement and Amalgamations) Rules 2016 and other applicable rules the 

scheme and the other enclosures as indicated in the index enclosed. 

 
 

For and on behalf of the Board of Directors of 

PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED 

 

 
Sd/- 

Mr. S.KUBHER 

MANAGING DIRECTOR 



Notes: 

 
1. Explanatory Statement pursuant to Section 102 of the Companies Act 

2013 along with applicable provisions of Section 230, 232 read with 

Section 235 of the Companies Act 2013 setting out material facts form 

part of the Notice. 

2. Only Unsecured Creditors will be entitled to vote in the said Meeting 

either in person or through proxy or by Authorized Representative. 

3. AN UNSECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT 

THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND 

VOTE INSTEAD OF HIMSELF/HERSELF. PROXIES IN ORDER TO BE 

EFFECTIVE MUST BE DEPOSTED AT THE REGISTERED OFFICE OF 

THE COMPANY, DULY COMPLETED AND SIGNED NOT LESS THAN 

48(FORTY EIGHT) HOURS BEFORE THE MEETING. ALL ALTERTIONS 

MADE IN THE FORM OF PROXY SHOULD BE INITIALED. 

4. The representative of a body corporate which is an Unsecured Creditor 

of the Applicant Company may attend and vote at the Unsecured 

Creditors Meeting provided an authorization letter or such other 

document authorizing such representative to attend and vote at the 

Unsecured Creditors meeting is deposited at the registered office of the 

Company not later than 48 hours before the meeting. 

5. The Unsecured Creditor (in case such Unsecured Creditor is an 

individual) or the authorized representative of the Unsecured Creditor 

(in case such Unsecured Creditor is a body corporate) or the proxy 

should carry their valid and legible identity proof (i.e. a PAN 

Card/Aadhaar Card/Passport/Driving License/Voter ID Card). 

6. An Unsecured Creditor or his/her Proxy is requested to bring the copy 

of the Notice to the Meeting and produce the Attendance Slip, duly 

completed and signed at the entrance of the Meeting venue. 

7. As directed by Hon'ble NCLT, the notice, together with the documents 

accompanying the same, is being sent to all the Unsecured Creditors 

through the permitted mode(s) i.e. by registered post or speed post or 

courier service or electronically by e-mail. 



8. Pursuant to Rule 7 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016, the advertisement of the notice convening 

the aforesaid meeting will be published in BUSINESS STANDARD (All 

India Edition) in English language and in MAKKAL KURAL in Tamil 

language. 

9. All the documents referred to in the explanatory statement will be 

available for inspection at the Registered Office of the Company at No. 

1825, 18th Main road Anna Nagar West Chennai -600040 up to and 

including April 10, 2022 on all working days between 10.00 AM and 

12.00 Noon (except Saturdays, Sundays and public holidays). 

10. The Hon'ble National Company Law Tribunal, Chennai Bench, has 

appointed Mrs.Bharathi J, ACS is appointed as a scrutinizer 

Practising Company to scrutinize the voting process in a fair and 

transparent manner. 

11. The Scrutinizer will submit his report to the Chairman after the 

completion of scrutiny, and the result of the voting will be announced 

by the Chairman, on or before Tuesday, APRIL 12, 2022 at the registered 

office 

12. Copies of the said Scheme of Amalgamation and Arrangement under 

Section 230 can be obtained free of charge at  the  Registered Office of the 

Company or at the registered office of its authorized representative  Shri.  

M.Rathinakumar,  Practising  Company   Secretary for Applicant, New 

no.135, Old No.123/1, above IOB Sriram  Nagar Branch, First Floor, T.T.K 

road, Alwarpet, Chennai - 600018. meeting. Dated this 05th March, 2022 

For and on behalf of the Board of Directors of 

PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED 

Sd/- 

S.KUBHER 

MANAGING DIRECTOR 



 
 
 

 

STATEMENT ACCOMPANYING NOTICE UNDER RULE 6 OF THE 

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 

RULES, 2016 

 
 

1. This is the Statement accompanying Notice convening the Meeting of the 

Unsecured Creditors (“Creditors”) of the Applicant Company pursuant to 

Order dated 03.02.2022, in CA(CAA)126/CHE/2021 along with order in 

MA(CA)/15/CHE/2022 dated 28th February 2022,the Chennai Bench of 

the National Company Law Tribunal has directed a meeting to be held of 

Unsecured Creditors on Sunday 10th April 2022 at 3.00 P.M. at the 

Registered office of the Company at No. 1825, 18th Main road Anna Nagar 

West Chennai -600040 for the purpose of considering and, if thought fit,  

approving with or without modification(s) Scheme of Amalgamation and 

Arrangement of the business of Prabha Auto Products Private Limited with 

Prabha Automotive Engineers Private Limited. 

2. Notice of the said meeting together with the copy of the Scheme of 

Amalgamation and Arrangement is sent  herewith.  This  statement explaining 

the terms of the Scheme of Amalgamation is being furnished as required under 

Sections 230, 232 read with Section 235 of the Companies Act, 2013 and other 

applicable provisions, if any  of  the  Companies  Act, 2013 and Rule 6 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 

of the Companies Act, 

2013. 

 
A copy of the Scheme which has been approved by the Board of Directors of 

the Company is enclosed herewith. The other definitions contained in the 

Scheme shall also apply to the Explanatory Statement. 



 

DETAILS OF THE TRANSFEROR COMPANY: 

 
(i) Details of the order of the Tribunal directing the calling, convening and 

conducting of the meeting; 

Order dated 03.02.2022, in CA(CAA)124/CHE/2021 along with order in 

MA(CA)/14/CHE/2022 dated 28th February 2022, 

(a) Date of the Order : 28th February 2022 read with order dated 03.02.2022 

 
(b) Date, Time and Venue of the Meeting: Sunday the 10th April 2022, 1 

P.M. at No. 1825, 18th Main road Anna Nagar West Chennai -600040 

 
(ii) Details of the company including: 

 
(a) Corporate Identification Number (CIN) or Global Location Number 

(GLN) of the company: U35999TN1994PTC027349 

(b) Permanent Account Number (PAN)  : AAACP4345A 

(c) Name of the company: PRABHA AUTO PRODUCTS PRIVATE 

LIMITED 

(d) Date of incorporation: 20/04/1994 

 
(e) Type of the company (whether public or private or one-person 

company): PRIVATE 

(f) Registered office address and e-mail address: 

 
No. 1825, 18th Main road Anna Nagar West Chennai Chennai 

600040; E mail ID: prabha_fin@rediffmail.com 

(g) summary of main object as per the memorandum of association; 

and main business carried on by the company; 

 
 

i. To carry on business as manufacturing, buying, selling re- 

selling, sub-contracting, exchanging, hiring, altering, 

mailto:prabha_fin@rediffmail.com


importing, exporting, improving, assembling, distributing,. 

servicing, repairing and dealing in as original equipment 

manufacturers, as also on a jobbing industry basis, and in 

a any other capacity all and every kind of machineries, 

component parts, replacement parts, spare parts, 

accessories, tools, implements and fittings of all kinds 

inclusive of all types of axles, and all relevant axle 

assembly, components, parts and accessories, propeller 

shafts and universal joints. ornamentation and decorative 

parts for motors, cycle cars, cycles, scooters, buses, omni 

buses, of every description and other vehicles and products 

of all descriptions whether propelled or used by means of 

petrol, spirit, steam, oil vapour, gas, coal. electricity, 

petroleum, atoms or any other motive or mechanical power, 

in India or elsewhere; and to carry on any other business 

manufacturing or otherwise which is connected to the 

above. 

ii. To manufacture, construct, fabricate, assemble, sell, 

purchase hire, let on hire, import, export, service, alter, 

repair, and deal in all kinds of vehicles including, but not 

limited to, motor cars, trucks, lorries, tractors, and all other 

vehicles used for the transport or conveyance of 

passengers, merchandise and goods of every description or 

used for any other in plant, machinery equipment, 

accessories, spare parts, component parts, appliances, 

tools and apparatus necessary or useful for or in 

connection with all kinds of vehicles. 

 
 

(h) Details of change of name, registered office and objects of the company 

during the last five years: NIL 

(i) name of the stock exchange (s) where securities of the company are 

listed, if applicable: NOT APPLICABLE – PRIVATE LIMITED COMPANY 



(j) Details of the capital structure of the company including authorized, 

issued, subscribed and paid up share capital; 
 

 
 
 
 
 
 
 
 
 
 
 
 

and 

The  Authorized Share capital of the Applicant  Company   as   on 31st 

March 2021 is Rs. 7,00,00,000 /- (Rupees Seven Crore), consisting of 

70,00,000 Equity Shares of Rs. 10/- each. The Issued, Subscribed and 

Paid-up capital of the Applicant Company as on 31st October 2021 is Rs. 

6,30,15,400/- (Rupees Six Crore Thirty Lakhs Fifteen Thousand Four 

Hundred only) consisting of 63,01,540 Equity Shares of Rs. 10/- each. 

Subsequent to 31st October 2021, there has been no change in the 

issued, subscribed and paid up share capital of the Applicant Company. 

 

(k) name of the promoters and directors along with their addresses. 
 
 
 

 

Name of the 

Director 

Address Designation Date of 

Appointment 

SUBRAMANIA G-84, New No. 5, MANAGING 20/04/1994 

PILLAI KUBHER 10th Street, DIRECTOR  

 Anna Nagar East   

 Chennai   

 Tamil Nadu   

 India   

 600102   

VINOD KUBHER G-84, New No. 5, Wholetime 16/06/2006 

 10th Street, Director  

 Anna Nagar East   

 Chennai   

 Tamil Nadu   

 India   

 600102   



Shareholders of Transferor Company are as under: 
 
 

 
SL 

No 

NAME OF THE SHARE 

HOLDER 

No of Shares 

held by them 

% OF 

SHARES 

TOTAL 

% 

 I PROMOTER GROUP    

1 S Kubher (Promoter) 5694440 90.366  

2 K Vinod 350000 5.554  

3 S.GUNASEELAN 12,000 0.190  

4 G.SUBRAMANIAM 10,500 0.167  

5 K.VIDYA 22,500 0.357  

6 K.MANONMANI 92,900 1.474 98.11 

 

7 

(Legal Heirs  of  RAJAMANI 

AMMAL*) 

 

80,000 

 

1.270 

 

1.27 

  
PROMOTER GROUP 

6262340   
99.38 

 MINOIRTY SHARE 

HOLDERS 

   

1 BALAMBIGAI SUNDARAM 10,000 0.159 
 

2 C.SIVAKUMAR 8,500 0.135  

3 CHITRA SIVAKUMAR 20,000 0.317 
 

4 R.RAJENDRAN 500 0.008  

5 C.E.KARUNAKARAN 100 0.002 
 

6 APARNA 100 0.002  

 MINOIRTY SHARE 

HOLDERS 

39200  
0.622 

 
0.622 

 TOTAL 6,301,540 100.000  

 
 

* [Rajamani Ammal,(since Deceased),Mother of Mr.S.Kubher whose 

shares will be transmitted among legal heirs of Rajamani Ammal. This 



is pending as the legal heirs of Rajamani Ammal has not yet completed 

the Due Process.] 

(iii) if the scheme of compromise or arrangement relates to more than one 

company, the fact and details of any relationship subsisting between such 

companies who are parties to such scheme of compromise or arrangement, 

including holding, subsidiary or of associate companies: 

Transferee Company was promoted by the same promoters and both 

Companies are under the Management of Mr.S.Kubher and his Family. 

(iv) the date of the Board meeting at which the scheme was approved by the 

Board of directors including the name of the directors who voted in favour of 

the resolution, who voted against the resolution and who did not vote/ 

participate on such resolution: 27th October 2021 

DETAILS OF THE TRANSFEREE COMPANY 

 
16. The Transferee Company,  PRABHA  AUTOMOTIVE  ENGINEERS PRIVATE 

LIMITED [U28998TN2019PTC130025] was incorporated on the 19th June, 

2019 under the provisions of the Companies Act, 2013.  The Registered office of 

the Applicant Company is situated at No. 1825, 18th Main road Anna Nagar West 

Chennai -600040. 

17. The Main Objects of the Applicant Company are set out in Clause III of its 

Memorandum of Association. The extracts of the main objects, inter alia, are 

briefly as under: 

To carry on manufacturing, buying, selling, importing, exporting of all 

and every kind of Automotive component parts. 

18. There has been no change of the Name, Registered Office of the 

Company and objects of the Company since Incorporation; 

19. Details of  the  Capital  Structure  of  the  Transferee  Company as  on 31st 

October 2021 is Rs. 30,00,00,000 /- (Rupees Thirty Crore), consisting of 

3,00,00,000/- Equity Shares of Rs. 10/- each. The Issued, Subscribed and Paid-

up capital of the Applicant Company as on 31st October 2021 is Rs. 



30,00,00,000/- (Rupees Thirty Crore only) consisting of 3,00,00,000/- Equity 

Shares of Rs. 10/- each. Subsequent to 31 October 2021, there has been no 

change in the issued, subscribed and paid up share capital of the Applicant 

Company. 

 
 

20.   Shareholding Pattern of PAEPL (Transferee Company) 

 
S.No Name of the Shareholder No. of Shares 

1 Mr S Kubher 2,70,00,000 

2 Mr S Gunaseelan 2,00,000 

3 Mr.K.Vinoth Kubher 2,80,0000 

 Total 3,00,00,000 

 
 

21. Directors and Key Managerial Personal of Transferee Company 

 
Name of the 

Director 

Address Designatio 

n 

Date of 

Appointmen 

t 

SUBRAMANIA 

PILLAI KUBHER 

G-84, New No. 5, 10th 

Street, Anna Nagar 

East Chennai Tamil 

Nadu India 

600102 

MANAGING 

DIRECTOR 

19/06/2019 

VINOD KUBHER G-84, New No. 5, 10th 

Street, Anna Nagar 

East  Chennai 

Tamil Nadu India 

600102 

DIRECTOR 12/03/2020 

SUBRAMANIAPILLA 

I GUNASEELAN 

No.87, 4Th 

Street,Thiripurasundar 

i Nagar Medical 

DIRECTOR 19/06/2019 



 College Road 

Thanjavur 

Tamil Nadu India 

613001 

  

SIMI NMRA, D264, COMPANY 01/08/2020 

SOMASEKHARAN Kurukkannal Veedu, SECRETAR  

NAIR SUDHA Nalumukku, Y  

 Kudappanakunu Post   

 Kerala.   

 

 

22. As  on  31st    October 2021 The Transferee Company has Unsecured 

Creditors for the value of Rs.121,74,75,669/- 

23. As on 31st October 2021the Transferor Company has 2 Secured 

Creditors to the value of Rs. 71,35,18,617/- 

EXPLANATORY STATEMENT DISCLOSING DETAILS OF THE SCHEME OF 

COMPROMISE OR ARRANGEMENT INCLUDING: 

(a) parties involved in such compromise or arrangement; 

 

 
PRABHA AUTO PRODUCTS PRIVATE LIMITED-TRANSFEROR 

COMPANY (‘PAPL’) CIN: U35999TN1994PTC027349 is a Private 

Limited Company incorporated on 20 April 1994. The company is 

carrying on business as manufacturing, buying, selling as original 

equipment manufacturers of every kind of machineries, component 

parts, replacement parts, spare parts accessories, tools, implements 

and fittings of all kinds inclusive of all types of axles, and all relevant 

axle assembly, components, parts and accessories propeller shafts 

and universal joints, ornamentation and decorative parts for motors, 

cycle cars, cycles, scooters, buses, omni buses, of every description 

and other vehicles and products of all description And having its 

registered office at No. 1825, 18th Main road Anna Nagar West 

Chennai 600040 Tamilnadu 



 
 
 

 

PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED- 

TRANSFEREE COMPANY (‘PAEPL’) CIN: 

U28998TN2019PTC130025 is a Private Limited Company 

incorporated on 19 June 2019 to carry on manufacturing, buying, 

selling, importing, exporting of all and every kind of Automotive 

Component Parts and having its registered office at No. 1825, 18th 

Main road Anna Nagar West, Chennai 600040 Tamilnadu . 

 
 

(b) in case of amalgamation or merger, appointed date, effective date, 

share exchange ratio (if applicable) and other considerations, if any; 

 
3. Appointed Date means the date from which the scheme shall become 

operative viz., 1st  April, 2022 or any other date as the National Company Law 

Tribunal may direct or approve under the relevant provisions of the Act. 

 
4. Effective Date  means the date or last of the dates on which the certified copy 

of the order of the Tribunal Sanctioning this scheme is filed with the 

concerned Registered of Companies by the Transferor Company and the 

Transferee Company. Any reference in this scheme to “upon the scheme 

becoming effective” or “upon the scheme coming into effect” shall mean the 

“Effective Date”. 

 
5. Share Exchange Ratio – Upon the Scheme coming into effect and in 

consideration thereof, consideration shall be paid to the shareholders of 

PRABHA  AUTO  PRODUCTS  PRIVATE  LIMITED  in the form of allotment of 

shares. 



For Every 197 (One Hundred and Ninety Seven only) Equity share of 

Transferor Company of face value of Rs.10/- (Value per share) each, 

Transferee Company shall issue 100 (One Hundred only) equity shares of face 

value Rs.10/- each of Transferee Company. Any fractional entitlement shall be 

rounded off to the next integer. 

The Minority Shareholders (as more fully described in 8.1 in the Scheme) 

will be paid as per the procedure to be followed under Section 235 of 

Companies Act 2013 and as per Directions of Hon’ble NCLT; 

 

 
(c) summary of valuation report (if applicable) including basis of valuation and 

fairness opinion of the registered valuer, if any; and the declaration that the 

valuation reports is available for inspection at the registered office of the 

company: Pl refer Valuation Report 

 
 

(d) details of capital/debt restructuring, if any; : NIL 

 
 
 

(e) rationale for the compromise or arrangement: 

 
The directors of the Transferor Company and Transferee Company have 

decided to amalgamate the Transferor Company with the Transferee Company 

in order to ensure better management of the Company as a single unit with 

focused management capabilities. The combination of the operations will 

enable substantial savings in cost  and  will  enhance  the value of the Company 

more fully described in the Scheme of Amalgamation and Arrangement ) 

 

 
(f) benefits of the compromise or arrangement as perceived by the Board of 

directors to the company, members, creditors and others (as applicable); 

(Refer Scheme of Amalgamation and Arrangement) 



(g) amount due to unsecured creditors: Rs.71,35,18,617 As on 31st October 

2021 

(vi) disclosure about the effect of the compromise or arrangement on: 

 
 
 

(a) key managerial personnel: Both Transferor and Transferee 

Companies are having common KMPs and hence no effect due to the 

Scheme. 

(b) directors: Both Transferor and Transferee Companies are having 

common Directors and hence no effect due to the Scheme. 

(c) promoters; Both Transferor and Transferee Companies are having 

common KMPs and hence no effect due to the Scheme. 

(d) non-promoter members: Non Promoter Members are not getting 

affected by the scheme and after the scheme approval, Promoter has a 

scheme of acquisition of Minority shareholders which is more fully described 

in the Scheme. 

(e) depositors: The Company has no Depositors. Hence the Scheme 

has no effect on them; 

(f) creditors: No Creditors interest will get affected because of Scheme 

as combined entity will have sufficient means to run the operations of the 

Company and able to settle the  Dues  of  Creditors  on  Contracted  Date  or 

Due Date(s) Agreed upon between the Company and Creditors 

 
 

(g) debenture holders: The Company has no Debenture Holders. Hence 

the Scheme has no effect on them 

 
 

(h) deposit trustee and debenture trustee: The Company has no 

Depositors and Debenture holders. Hence the Scheme has no effect on them 



 

(i) employee of the company: None of the employees Interest will be 

affected. Pl refer Scheme for further details. 

 
 

(b) the valuation report shall be made by a registered valuer, and till the 

registration of persons report shall be made by an independent merchant 

banker who is registered with the Securities and Exchange Board or an 

independent chartered accountant in practice having a minimum experience 

of ten years. 

 
 

(viii) Investigation or proceedings, if any, pending against the company 

under the Act: NIL 

 

 
(ix) details of the availability of the following documents for obtaining extract 

from or for making/obtaining copies of  or  for  inspection  by  the  members 

and creditors, namely: 

 

 
(a) latest audited financial statements of the company including consolidated 

financial statements for the Year ended 31st March 2021 

 
 

(b) copy of the order of Tribunal in pursuance of which the meeting is to be 

convened or has been dispensed with; 

 
 

(c) copy of scheme of compromise or arrangement; 

 
 
 

(d) contracts or agreements material to the compromise or arrangement; 



 

(e) the certificate issued by Auditor of the company to the effect that the 

accounting treatment if any proposed in the scheme of compromise or 

arrangement is in conformity with the Accounting standards prescribed 

under section 133 of the Companies Act, 2013 and 

 
 

(f) such other information or documents as the Board or Management 

believes necessary and relevant for making decision for or against the 

scheme; 

 
 

(x) Details of approvals, sanctions or no-objection(s), if any, form regulatory 

or any other government authorities required, received or pending for the 

purpose scheme of compromise or arrangement: Except NCLT, Both 

Transferor and Transferee Companies does not require any form of Regulatory 

approval for the merger. 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 
 

 
BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH 

C.A. (CAA) NO. 126/2021 
M.A.(CA)15/CHE/2022 

IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 234 AND OTHER APPLICABLE PROVISIONS OF THE 
COMPANIES ACT, 2013 READ WITH COMPANIES (COMPROMISES, ARRANGEMENTS AND 

AMALGAMATION AND 
ARRANGEMENTS) RULES, 2016 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION AND ARRANGEMENT OF 
PRABHA AUTO PRODUCTS PRIVATE LIMITED 

WITH PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED 
 

PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED 

A Company incorporated under the Indian Companies Act, 2013, 
[U28998TN2019PTC130025] having its Registered Office at 

No. 1825, 18th Main road Anna Nagar West Chennai -600040 
Represented by its Managing Director 
MR. S.KUBHER 

DIN: 01124611 
APPLICANT/TRANSFEREE COMPANY 

 

FORM OF PROXY 

 
Name of the Unsecured Creditor(s): 

Registered Address: 

 
I/We being the Unsecured Creditor(s) of hereby appoint the following as my/our Proxy to Prabha Automotive Engineers 

Private Limited attend and vote on a poll for me/us and on my/our behalf at meeting of the Unsecured Creditors of the Company convened pursuant to 

the order of the Hon’ble National Company Law Tribunal, Chennai Bench, to be held on Sunday the APRIL 10, 2022 at 3 P.M. in respect of the 

resolution as indicated below. 
 

1. Name    Registered address    

Email Id    Signature    

or failing him/her    

2. Name    Registered address    

Email Id 

or failing him/her 

   Signature    

3. Name    Registered address    

Email Id 
or failing him/her 

   Signature    

I/We direct my/our Proxy to vote on the Resolution in the manner as indicated below: 

 

Sl. No. Resolution For Against 

1. To approve the scheme of AMALGAMATION AND ARRANGEMENT of 

PRABHA AUTO PRODUCTS PRIVATE LIMITED WITH PRABHA 
AUTOMOTIVE ENGINEERS PRIVATE LIMITED 

  

This is optional. Please put a tick mark (√) in the appropriate column against the resolution indicated in the box. If an unsecured creditor leaves the 

“For” or “Against” column blank against the Resolution, the proxy will be entitled to vote in the manner he/she thinks appropriate. If an unsecured 

creditor wishes to abstain from voting on the resolution, he/she should write “Abstain” across the boxes against the Resolution. 

 

Signature(s) of Unsecured Creditor(s) 

1. 2. 3.     

Signed this day of 2022. 

 

Notes: 

1. The Proxy to be effective should be deposited at the Registered office of the Company not less than FORTY EIGHT HOURS before the 

commencement of the Meeting. 

Affix one 

Rupee 

 

Stamp 



 

ATTENDANCE SLIP 

 
MEETING OF THE UNSECURED CREDITORS OF THE COMPANY CONVENED PURSUANT TO THE ORDER OF THE 

HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH 

 
Venue of the meeting : PRABHA AUTOMOTIVE ENGINEERS PRIVATE LIMITED 

No. 1825, 18th Main road Anna Nagar West Chennai -600040 

Day, Date & Time : Sunday, 10th April 2022 at 3 P.M. 

 
PLEASE FILL ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING VENUE 

 

 
 

 
I/We hereby record my presence at the meeting of the Unsecured Creditors of the Company convened pursuant to the order  of the Hon’ble 

National Company Law Tribunal, Chennai Bench, to be held on Sunday, 10 th April 2022 at 3 P.M. at. PRABHA AUTOMOTIVE 

ENGINEERS PRIVATE LIMITED No. 1825, 18th Main road Anna Nagar West Chennai -600040 

 

 
Signature of the Unsecured Creditor/Proxy holder /Authorized 
Representative 

NOTE: Unsecured Creditor/Proxy holder/Authorized Representative wishing to attend the meeting must bring the Attendance Slip to the 

meeting and handover at the entrance of the venue duly filled and signed. 

 
Name and Address of the 

Unsecured Creditor/Proxy 

holder/Authorised 

Representative 
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