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FORM NO. CAA. 2
[Pursuant to section 230 (3) and Rule 6]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH

 COMPANY APPLICATION CA(CAA) NO. 6/ALD/2023

In the matter of Companies Act, 2013

And

In the matter of Sections 230-232 and Section 66 and other applicable provisions of the Companies 
Act, 2013 read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT BETWEEN

HSSS INVESTMENT HOLDING PRIVATE LIMITED 

...Applicant Co. No. 1/ “Amalgamating Company - 1”

And

KBHB INVESTMENT HOLDING PRIVATE LIMITED

...Applicant Co. No. 2/ “Amalgamating Company - 2”

And

SSBPB INVESTMENT HOLDING PRIVATE LIMITED 

...Applicant Co. No. 3/ “Amalgamating Company - 3”

And

JUBILANT INDUSTRIES LIMITED

...Applicant Co. No. 4/ “JIL”

And

JUBILANT AGRI AND CONSUMER PRODUCTS LIMITED

..… Applicant Co. No. 5/ “Amalgamated Company”

And

their respective Shareholders and Creditors
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JUBILANT AGRI AND CONSUMER PRODUCTS LIMITED
(CIN: U52100UP2008PLC035862)

A company incorporated under the provisions of the Companies Act, 1956, having its registered Office at Bhartiagram 
Gajraula, District Amroha, Uttar Pradesh - 244223, India 

...Applicant Company No. 5/ “Amalgamated Company”

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF JUBILANT AGRI AND CONSUMER 
PRODUCTS LIMITED (APPLICANT COMPANY NO. 5/ “AMALGAMATED COMPANY”) PURSUANT TO THE 
ORDER DATED MAY 3, 2023, PASSED BY THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, ALLAHABAD 
BENCH 

Notice is hereby given that the Allahabad Bench of the National Company Law Tribunal, by order dated May 3, 2023, has 
directed that a meeting of Secured Creditors of the Amalgamated Company shall be held on July 29, 2023 at 10:30 a.m. 
at  Bhartiagram, Gajraula, District Amroha- 244223, Uttar Pradesh, India for the purpose of considering, and if thought 
fit, approving with or without modification(s), the arrangement embodied in the Scheme of Arrangement between HSSS 
Investment Holding Private Limited, KBHB Investment Holding Private Limited, SSBPB Investment Holding Private 
Limited, Jubilant Industries Limited and Jubilant Agri and Consumer Products Limited and their respective shareholders and 
creditors. In pursuance of the said order and as directed therein, notice is hereby given that a meeting of the Secured Creditors 
of the Applicant Company No. 5/ “Amalgamated Company” will be held at Bhartiagram, Gajraula, District Amroha - 244223, 
Uttar Pradesh, India on Saturday, July 29, 2023 at 10:30 a.m. at which time and place, the Secured Creditors of the Applicant 
Company No. 5/Amalgamated Company are requested to attend. At the meeting, the following resolution will be considered 
and, if thought fit, passed with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 66, 230 to 232 and other applicable provisions of the Companies 
Act, 2013, the Rules, Circulars and Notifications made/issued thereunder (including any statutory modification or re-enactment 
thereof) as may be applicable, and subject to the provisions of the Memorandum and Articles of Association of the Company and 
subject to approval of the Hon’ble National Company Law Tribunal, Bench at Allahabad (“NCLT”) 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 NCLT or by any regulatory or other authorities, while granting such 
approvals, permissions and sanctions, which may be agreed to by the Board of Directors of the Company (hereinafter referred to 
as the “Board”), the arrangement embodied in the Composite Scheme of Arrangement between HSSS Investment Holding Private 
Limited, KBHB Investment Holding Private Limited, SSBPB Investment Holding Private Limited, Jubilant Industries Limited and 
Jubilant Agri and Consumer Products Limited and their respective shareholders and creditors (“Composite Scheme”) as placed 
before this meeting, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters and things, as it 
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively 
implement the arrangement embodied in the Composite Scheme and to accept such modifications, amendments, limitations and/
or conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the arrangement embodied in the 
Composite Scheme or by any authorities under law, or as may be required for the purpose of resolving any questions or doubts or 
difficulties that may arise including passing of such accounting entries and/or making such adjustments in the books of account 
as considered necessary for giving effect to the Scheme, as the Board may deem fit and proper.”

Persons entitled to attend and vote at the meeting, may vote in person or by proxy, provided that all proxies in the prescribed 
form are deposited at the registered office of the Amalgamated Company not later than 48 hours before the time fixed for 
commencement of meeting.

Form of Proxy is also annexed to this Notice and can be obtained from the Registered Office of the Amalgamated Company 
or from the office of the Advocate as mentioned below.
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Copies of the said Scheme and Explanatory Statement, under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 
2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, are annexed to 
this Notice and can be obtained free of charge from the registered office of the Amalgamated Company or at the office of its 
Advocate, Mr. Rahul Agarwal, Chamber No. 42, High Court or 74/62, Lal Bahadur Shastri Marg, Allahabad - 211001.

The Tribunal has appointed Shri Shivendra Bahadur as Chairperson, and Shri Mehul Khare, as Co-Chairperson of the said 
meeting and Shri S. K. Gupta, Practicing Company Secretary as Scrutinizer to conduct the voting in a fair and transparent 
manner. The above-mentioned Scheme, if approved by the Secured Creditors of the Amalgamated Company in their meeting, 
will be subject to the subsequent approval of the Tribunal. 

For Jubilant Agri and Consumer Products Limited 

                    Sd/- 
Dated: June 19, 2023  Manu Ahuja
Place: Noida  Authorised Signatory

NOTES 

1. A creditor entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself/ 
herself and such a proxy so appointed need not be an Secured Creditor of the Company. The form of proxy duly 
completed should be deposited at the registered office of the Applicant Company No. 5/ Amalgamated Company not 
later than 48 hours before the time fixed for the aforesaid meeting.

2. All alterations made in the Form of Proxy should be initialed by the Secured Creditor.

3. The Form of Proxy can be obtained free of charge from the registered office of the Amalgamated Company or from the 
office of its Advocate, Mr. Rahul Agarwal, on any day (except Saturdays, Sundays and Public Holidays) between 11:00 
a.m. and 5:00 p.m.

4. The Notice is being sent to all the secured creditors, whose names appear in the records of the Amalgamated Company 
as on January 31, 2023.

5. The voting rights of the secured creditors shall be in proportion to the outstanding amount due by Amalgamated 
Company as on January 31, 2023.

6. Secured creditors are requested to bring their Identification Card to facilitate identification at the venue of the meeting.

7. A secured creditor or his proxy is requested to bring a copy of the notice to the meeting and produce it at the entrance of 
the meeting venue, along with the attendance slip duly completed and signed. The queries, if related to the Scheme should 
be sent to the Applicant Company No. 5/ “Amalgamated Company” in the name of the Director, at the registered Office 
of the Applicant Company No. 5/ “Amalgamated Company” so as to reach the Applicant Company No. 5/ “Amalgamated 
Company” at least seven days before the meeting.

8. The material documents referred to in the accompanying Explanatory Statement shall be open for inspection by the 
Secured Creditors at the registered office of the Amalgamated Company between 11:00 a.m. and 1:00 p.m. on all working 
days (except Saturdays, Sundays and Public Holidays) upto the date of the meeting.

9. The Notice convening the aforesaid meeting will also be published through advertisement in ‘Hindustan Times’ in 
English and ‘Hindustan’ in Hindi, newspapers having wide circulation in District Amroha, Uttar Pradesh where the 
Registered Office of the Amalgamated Company is situated.

10. The Authorized Representative of a Body Corporate which is a Secured Creditor of the Company may attend and 
vote at the meeting of Secured Creditors of the Amalgamated Company upon production of a certified true copy of 
the resolution or other valid authorization of the Board of Directors or other governing body of such Body Corporate 
authorizing such representative to attend and vote at the meeting of Secured Creditors.
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11. As directed by the Hon’ble NCLT, Shri S.K Gupta, Practicing Company Secretary has been appointed as the Scrutinizer 
to scrutinize the votes cast at the Meeting and submit the Report on votes cast to the Chairperson of the Meeting.

12. The Scrutinizer will submit his report to the Chairman of the meeting after completion of the scrutiny of the votes cast 
by the Secured Creditors of the Amalgamated Company through ballot/polling paper at the venue of the meeting. The 
Scrutinizer’s decision on the validity of the vote cast by ballot/polling paper voting shall be final.

13. In accordance with the provisions of Section 230 and 232 of the Companies Act, 2013, the Scheme shall be acted upon 
only if a majority of persons representing three-fourths in value of the Secured Creditors of the Company agree to the 
Scheme.

14. The Statement pursuant to sub-section (3) of Section 230 of the Companies Act, 2013 read with sub-rule (3) of Rule 6 of 
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 setting out the material facts in respect 
of the proposed Scheme of Arrangement is annexed hereto.

15. Copies of the Scheme and the Statement under Sections 230-232 of the Companies Act, 2013 read with Rule 6 of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures can be obtained 
free of charge or inspected at the Registered Office of the Company during business hours on all working days up to the 
date of the Meeting.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH 

(DISTRICT: GAUTAM BUDDHA NAGAR)

In the matter of Companies Act, 2013
And

In the matter of Sections 230 to 232, Section 66 and other applicable provisions of the Companies 
Act, 2013 read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

IN THE MATTER OF

HSSS INVESTMENT HOLDING PRIVATE LIMITED 

…Applicant Co. No. 1/ “Amalgamating Company 1”

And

KBHB INVESTMENT HOLDING PRIVATE LIMITED

…Applicant Co. No. 2/ “Amalgamating Company 2”

And

SSBPB INVESTMENT HOLDING PRIVATE LIMITED 

…Applicant Co. No. 3/ “Amalgamating Company 3”

And

JUBILANT INDUSTRIES LIMITED

…Applicant Co. No. 4/ “JIL ”

And

JUBILANT AGRI AND CONSUMER PRODUCTS LIMITED

…Applicant Co. No. 5/ “Amalgamated Company”

And

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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JUBILANT AGRI AND CONSUMER PRODUCTS LIMITED
(CIN: U52100UP2008PLC035862)

A company incorporated under the provisions of the Companies Act, 1956 and having its registered office at Bhartiagram 
Gajraula, District Amroha, Uttar Pradesh - 244223, India 

…Applicant Co. No. 5/ “Amalgamated Company” 

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

I. Pursuant to the order dated May 3, 2023 passed by Allahabad Bench of National Company Law Tribunal in Company 
Application No. 6/ALD/2023, meeting of the Secured Creditors of Jubilant Agri and Consumer Products Limited is being 
convened and held at Bhartiagram, Gajraula, District Amroha - 244223, Uttar Pradesh for the purpose of considering and 
if thought fit, approving, with or without modification(s), the proposed Composite Scheme of Arrangement, as modified 
(the ‘Scheme / Composite Scheme’), between HSSS Investment Holding Private Limited, KBHB Investment Holding Private 
Limited, SSBPB Investment Holding Private Limited, Jubilant Industries Limited and Jubilant Agri and Consumer Products 
Limited and their respective Shareholders and Creditors under Section 230 to 232 of the Companies Act, 2013 (“Act”) 
(including any statutory modification or re-enactment or amendment thereof) read with the Rules thereunder.

II. A copy of the Composite Scheme setting out in detail terms and conditions of the Scheme, inter-alia, providing for the 
proposed Composite Scheme of Arrangement is attached to the Explanatory Statement and forms part of this Statement as 
Annexure-1.

III. Background of HSSS Investment Holding Private Limited:- 

i. HSSS Investment Holding Private Limited, a company incorporated on February 11, 2013 under the provisions of the 
Companies Act, 1956, having Corporate Identification Number as U67100UP2013PTC054927 and having its registered 
office situated at Plot No. 1A, Sector 16A, Noida, Gautam Buddha Nagar – 201301, Uttar Pradesh, India. The Equity 
Shares of the Applicant Company 1/ Amalgamating Company 1 are not listed on any stock exchange in India.

ii. The Amalgamating Company 1 is primarily engaged in the business of carrying out function of an investment company 
and makes, holds and nurtures investments, inter-alia, in agri-products and performance polymer segments.

iii. The share capital structure of the Applicant Company 1/ Amalgamating Company 1 as on March 31, 2023 is as under:

Authorized Share Capital Amount (in Rs.)
Equity 
10,000 (Ten Thousand) equity shares of Rs. 10/- (Rupees Ten) each
Preference Shares
32,40,000 (Thirty Two Lakh Forty Thousand) Preference Shares of Rs.100/-  
(Hundred Rupees) each

1,00,000/-

32,40,00,000/-
Total 32,41,00,000/-

Issued, Subscribed and Paid up Share Capital Amount (in Rs.)
Equity Shares
10,000 (Ten Thousand) equity shares of Rs. 10/- (Rupees Ten) each 
Preference Shares
32,40,000 7.60% non-cumulative non-convertible redeemable preference shares of  
Rs. 100/- each

1,00,000/-

32,40,00,000/-
Total 32,41,00,000/-

iv. The main objects of the Applicant Company 1/ Amalgamating Company 1 are set out in its Memorandum of Association. 
The same are extracted as under:-
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1.  To carry on the business of an investment company and to invest in, acquire, hold shares, stocks, debentures stocks, 
bonds, obligations, and securities of any kind issued or guaranteed by any company constituted or carrying on business 
in India or elsewhere and to promote establish and undertake financial ventures of all kinds and to carry out the 
said activities either on its own or in alliance with any other person/ body/ bodies corporate incorporated in India or 
overseas either under the strategic alliance or joint ventures or any other arrangement.

2. To act as traders, dealers, agents, distributors, representatives, stockiest, importers, exporters, entitlement negotiation; 
suppliers and commission agents of products and commodities and materials in any form or shape manufactured or 
supplied by any company, firm, association of persons, body, whether incorporate or not, individual, government, 
semi-government or any local authority, and for that purpose, buy, sell, trade, exchange, market, pledge, distribute, 
stock, or otherwise deal in commodities, goods, articles, materials, and things of every description and any other 
materials and substances of all types and varieties and their products, by-products and compounds of any and every 
description and kind. 

3. To render financial advisory services, investment advisory services and management consultancy services and to carry 
out valuation, certification of loss assessment for assets of various kinds. 

IV. Background of KBHB Investment Holding Private Limited:- 

i. KBHB Investment Holding Private Limited, a company incorporated on February 13, 2013 under the provisions of the 
Companies Act, 1956, having Corporate Identification Number as U67100UP2013PTC054992 and having its registered 
office situated at Plot No. 1A, Sector 16A, Noida, Gautam Buddha Nagar – 201301, Uttar Pradesh, India. The Equity 
Shares of the Applicant Company 2/ Amalgamating Company 2 are not listed on any stock exchange in India.

ii. The Amalgamating Company 2 is primarily engaged in the business of carrying out function of an investment company 
and makes, holds and nurtures investments, inter-alia, in agri-products and performance polymer segments.

iii. The share capital structure of the Applicant Company 2/ Amalgamating Company 2 as on March 31, 2023 is as under:

Authorized Share Capital Amount (in Rs.)
Equity Shares 
10,000 (Ten Thousand) equity shares of Rs. 10/- (Rupees Ten) each
Preference Shares
9,25,000 (Nine Lakh Twenty-Five Thousand) preference shares of Rs. 100/-  
(Rupees Hundred) each

1,00,000/-

9,25,00,000/-
Total 9,26,00,000/-

Issued, Subscribed and Paid up Share Capital Amount (in Rs.)
Equity Shares 
10,000 (Ten Thousand) equity shares of Rs. 10/- (Rupees Ten) each
Preference Shares
7,50,000 (Seven Lakh Fifty Thousand) 7.60% non-cumulative non-convertible  
redeemable preference shares of Rs. 100/- (Rupees Hundred only) each

1,00,000/-

7,50,00,000/-
Total 7,51,00,000/-

iv. The main objects of the Applicant Company 2/ Amalgamating Company 2 are set out in its Memorandum of Association. 
The same are extracted as under:-

1.  To carry on the business of an investment company and to buy, undertake, lease, invest in, acquire, hold shares, stocks, 
debentures stocks, bonds, obligations, and securities of any kind issued or guaranteed by any company constituted 
or carrying on business in India or elsewhere and to promote establish and undertake financial ventures of all kinds 
and to carry out the said activities either on its own or in alliance with any other person/ body/ bodies corporate 
incorporated in India or overseas either under the strategic alliance or joint ventures or any other arrangement.
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2. To act as traders, dealers, agents, distributors, representatives, stockiest, importers, exporters, entitlement negotiation; 
suppliers and commission agents of products and commodities and materials in any form or shape manufactured or 
supplied by any company, firm, association of persons, body, whether incorporate or not, individual, government, 
semi-government or any local authority, and for that purpose, buy, sell, trade, exchange, market, pledge, distribute, 
stock, or otherwise deal in commodities, goods, articles, materials, and things of every description and any other 
materials and substances of all types and varieties and their products, by-products and compounds of any and every 
description and kind. 

3. To render financial advisory services, investment advisory services and management consultancy services and to carry 
out valuation, certification of loss assessment for assets of various kinds.

V. Background of SSBPB Investment Holding Private Limited:- 

i. SSBPB Investment Holding Private Limited, a company incorporated on February 13, 2013 under the provisions of the 
Companies Act, 1956, having Corporate Identification Number as U70102UP2013PTC054995 and having its registered 
office situated at Plot No. 1A, Sector 16A, Noida, Gautam Buddha Nagar – 201301, Uttar Pradesh, India. The Equity 
Shares of the Applicant Company 3/ Amalgamating Company 3 are not listed on any stock exchange in India.

ii. The Amalgamating Company 3 primarily makes, holds and nurtures investments, inter-alia, in agri-products and 
performance polymer segments.

iii. The share capital structure of the Applicant Company 3/ Amalgamating Company 3 as on March 31, 2023 is as under:

Authorized Share Capital Amount (in Rs.)
Equity Shares 
10,000 (Ten Thousand) equity shares of Rs. 10/- (Rupees Ten only) each
Preference Shares
8,75,000 (Eight Lakh Seventy-Five Thousand) preference shares of Rs. 100/-  
(Rupees Hundred only) each

1,00,000/-

8,75,00,000/-
Total 8,76,00,000/-

Issued, Subscribed and Paid up Share Capital Amount (in Rs.)
Equity Shares 
10,000 (Ten Thousand) equity shares of Rs. 10/- (Rupees Ten) each
Preference Shares
7,10,000 (Seven Lakh Ten Thousand only) 7.60% non-cumulative non-convertible  
redeemable preference shares of Rs. 100/- (Rupees Hundred only) each

1,00,000/-

7,10,00,000/-
Total 7,11,00,000/-

iv. The main objects of the Applicant Company 3/ Amalgamating Company 3 are set out in its Memorandum of Association. 
The same are extracted as under:-

1. To carry on the business in real estate and immovable properties of all kinds and for this purpose to acquire by 
purchase, hold, own process, buy, lease, exchange, hire or in any other lawful manner any area, land, building, 
structures, and properties of any description and of any tenure or any interest in the same and to develop, sell, re-
sell co-operatives, township and prepare for building sites, constructing, re-constructing, erecting, altering, improving 
enlarging, developing, decorating and furnishing houses, buildings, hotels, motels, resorts, flats, factories, shops, offices, 
garages, warehouses, workshops, hospitals, nursing homes, clinics, halls, theatres, palaces, cinema hall, multiplexes. 

2. To erect, construct, build, repair, re-model, demolish, develop, improve, grade, houses, buildings, flats, apartments, 
offices, hospitals, hotel buildings, cinema houses or civil works of every description and works of every description on 
any land of the company, or upon any other lands or property, and to pull down, rebuild, enlarge, alter and improve 
any such land into and for roads, streets, squares, gardens and other conveniences and generally to deal with and 
improve the property of the company or any other property. 
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a.  To establish, maintain, manage and operate plant I factory for the production of building materials such as bricks, 
concrete blocks, ready mix concrete, pre-stressed, pre-cast building components, pre cast houses, furniture’s, 
interior designing materials. Sanitary wares, all types of hardware bath fittings, joinery, tiles, electrical goods 
and fittings, all types of doors, windows. Shutters, metal goods, and allied materials and sell & market the goods 
so produced. 

b. To manufacture and market pre-stressed bridges, pre-cast bridges, steel bridges, hydraulic gates, gantry cranes, 
over-head cranes, tower cranes etc. 

3. To sell, take on lease or in exchange, let, mortgage or otherwise dispose-off the lands, houses, buildings and other 
property of the company or others and acquire any estates, lands, buildings, easements or other interests in immovable 
property and to develop and turn them to account by laying out, plotting and preparing the same for building purposes, 
constructing, building, altering, pulling down, decorating, maintaining, furnishing, fitting up and improving buildings 
and by planting, paving, draining, farming, cultivating, letting on building lease or building agreement and entering 
into contracts and arrangements with builders, tenants and others.

4. To purchase and sell for any person freehold or other house property, buildings or lands, or any share or shares interest 
of lands, or any share or shares, interest or interests therein and to transact on commission or otherwise the general 
business of a land agent.

5. To carry on the activities of a trustee to various Bodies Corporate, Individuals, Funds, Trusts, Firms, Society, Association 
of persons, properties or assets of any kind which activities would include ownership, general superintendence, 
direction, management of the affairs and provision to the service of Bodies Corporate, Individuals, Funds, Trusts, 
Firms, Society, Association of persons and to set up, promote, settle and execute trusts and to deploy funds raised and 
to acquire, hold, manage, dispose of all or any property or assets and securities.

6. To undertake the office or exercise the powers of executor, administrator, receiver, treasurer, custodian or to enter into 
any arrangement with other entities for the same.

7. To carry on the business of an investment company and for that purpose to invest in, acquire, underwrite, subscribe 
for, hold, shares, bond, stocks, securities, debentures.

VI. Background of Jubilant Industries Limited:- 

i. Jubilant Industries Limited, a company incorporated on February 23, 2007 under the provisions of the Companies Act, 
1956, having Corporate Identification Number as L24100UP2007PLC032909 and having its registered office situated at 
Bhartiagram, Gajraula, District Amroha- 244223, Uttar Pradesh. The Equity Shares of the Applicant Company 4/ JIL are 
listed on the BSE Limited and the National Stock Exchange of India Limited.

ii. JIL is a holding company of the Amalgamated Company and had been engaged in the business of manufacturing Indian 
made foreign liquor. 

iii. The share capital structure of the Applicant Company 4/ JIL as on March 31, 2023 is as under:

Authorized Share Capital Amount (in Rs.)
Equity Shares 
1,81,00,000 (One Crore Eighty-One Lakh) equity shares of Rs. 10/- each

18,10,00,000/-

Total 18,10,00,000/-
Issued, Subscribed and Paid up Share Capital Amount (in Rs.)
Equity Shares
1,50,67,101 (One Crore Fifty Lakh Sixty-Seven Thousand One Hundred One) equity shares 
of Rs. 10/- each

15,06,71,010/-

Total 15,06,71,010/-
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iv. The main objects of the Applicant Company 4/ JIL are set out in its Memorandum of Association. The same are extracted 
as under:-

1.  To manufacture, fabricate, produce, mix or prepare, refine, extract, process, formulate, pack, repack, finish, buy, sell, 
import, export, distribute, acquire, hire, trade, deal in and deal with, store, enrich, mine, brew, distill, dehydrate, blend 
and generally to carry on business in or otherwise deal in:

(a)  all kinds of fertilizers (Straight, Complex and Mixed Fertilizers), manures, chemicals source materials, 
ingredients, mixtures, derivatives and compounds thereof, and agricultural and industrial chemicals including 
ammonium sulphate, ammonium chloride, anhydrous ammonium, sodium nitrate, calcium nitrate, potassium 
nitrate, ammonium nitrate, calcium ammonium nitrate, ammonium sulphate nitrate, urea, calcium cynamide, 
single super phosphates, triple super phosphates, chelates with various metals and with various legends e.g. 
proteins, amides, acids, alcohol etc. and chemicals as soil conditioner, bio catalyst and bio stimulants for plant 
and other chemicals including fine chemicals and pharmaceutical chemicals, any and all classes and kinds of 
inorganic and organic, compounds and cosmetics, petrochemicals and gases or any other allied product or any 
compounds thereof, petroleum products, auxiliaries, aromatic chemicals, salt and marine minerals, insecticides, 
pesticides, herbicides, vermifuges, fungicides, germicides, dips sprays, Foliar sprays, disinfecting preparations, 
fumigators, and other germ killing materials, fats, drugs, medicines & provisions and remedies of all kinds 
for agricultural, horticulture, floriculture and aquaculture purposes, trees, plantations (indoor and outdoor), 
gardening, sport complexes and other purposes or as remedies for human and animals and whether produced 
from vegetable, mineral, gaseous or any other matters or substances by and any process whether chemical, 
mechanical or electrical, perfumery materials, and all kinds of animal nutrition including niacin and various 
choline salts like choline chloride, choline bitrate, choline hydrogen citrate, choline bicarbonate, betaine 
hydrochloride, choline salicylate.

(b)  Vinyl Acetate Monomer, Acetaldehyde, Acetic acid, Acetic anhydride, Ethyl Alcohol, Ethyl Acetate, Polyvinyl 
Acetate, Polymers and Co-polymers of Vinyl Acetate, Monomer Acealate to Polymer and Vinyl Chloride 
Monomer, Polyvinyl Alcohol, Polyvinyl Acetyls including Polyvinyl formal and Polyvinyl butyral, Ethylene-
Vinyl Alcohol, Ethylene- Vinyl acetate, Ethylene acrylic acids, Ethylene Methacrylate, homo and copolymer of 
lactic acid and lactides, homo and copolymer of styrene, butadiene, vinyl pyridine, acrylonitrite, unsaturated 
acids, acetates, acrylates, synthetic and natural resins and their product, emulsions and latexes for use in Paints 
and building products, bitumen and asphalt modifications, various gaskets, rubber and rubber products, foam 
rubber, rubber compounding materials, soaps, detergents, washing and cleaning compounds, packages, oils, 
oilseeds and other agricultural and horticultural products, impact modifiers, food polymers, Adhesives, Paper 
Coatings, coating compositions and paint raw materials, printing and writing inks and artists’ materials, Textiles, 
Binders, Wire Enamel, Floorings, Phonographic records, Specialty coatings, Forest wood products or any other 
use, Chemicals, Alkalies, Acids, gases, oils, paints, pigments and other colouring materials, varnishes, lacquers, 
compounds, dyes and dye-stuffs, organic or mineral, basic and intermediates, paints and colours, printing inks 
and dry salters, all kinds of adhesives, binders and glues, primers, hardeners, sealants, art & craft materials, 
electroplating chemicals and other articles etc.

(c)  Synthesis of all types of polymers using emulsion, solution, suspension, bulk polymerization techniques which 
include homopolymers, pre-polymers, co-polymers & blends etc. of vinyl acetate, vinyl pyridine, styrene, 
butadiene, acrylate, acrylonitrile, acetates, isocyanate, glycols, alcohols, acids and other monomers derived from 
both petrochemical & biobased sources as well as formulated products based on above.

(d)  any fats, dips, sprays, vermifuges, fungicides, insecticides, germicides, disinfecting preparations, fumigators, 
medicines and remedies of all kinds for agricultural, trees and fruit growing, gardening and other purposes or as 



13

remedies for humans and animals and whether produced from vegetable, mineral, gaseous, animal or any other 
matters of substances by any process whether, chemical, mechanical, electrical or otherwise.

(e)  all other constituents, ingredients, derivatives, raw materials, compounds, heavy chemicals, source materials, 
intermediate products, by products, formulations and preparations which use or require directly or indirectly the 
products mentioned in (a) to (d) above or any products wherein items (a) to (d) above, constitute ingredient(s).

(f)  Custom research for any or all of the above.

2. To initiate, acquire, set up, construct, establish, maintain, run, operate and manage business centres, hyper markets, 
departmental stores, super markets, shopping malls, disvount stores, speciality stores, shopping outlets, convenience 
stores, wholesale, cash and carry operations, non-store formats, farms, estates, plantations, commodity exchanges, 
warehouses, distribution centres, collection centres, agricultural input and extension centres, marketing terminals, 
mandis, pumps, terminals, depots, showrooms, storage tanks and offices, any or all of them within or outside India and 
for the purpose to give or take on lease or hire, to deal in, buy, sell, trade, import, export, market, distribute, process, 
pack, re-pack, brand, label, move, preserve, cold storage, manufacture, produce, fabricate, repair, wholesale, retail, 
exchange, stock, supply, indent or otherwise and to carry on the business of manufacturers, traders, dealers, agents, 
factors, importers, exporters, merchants, franchisees, selling agents, commission agents, sales organizers, distributors, 
stockists, del-credre agents, C & F agents, wholesalers, retailers, developers, processors, brand and trademark owners 
and holders, label owners and holders, logo owners and holders, franchise holders, designers, repairers, maintainers, 
consultants, service providers, of all commercial, industrial, scientific, household, domestic, forest, agricultural, food 
products, raw as well as processed, of all kinds, consumer goods, consumer durables, and other consumers’ necessities 
of every kind, make and sorts, on ready or forward basis, including foods and beverages of all kinds, groceries, spices, 
condiments and other edible items, fruits and vegetables, cookeries, bakery, confectionary, dairy and dairy products, 
meat and poultry products, sea foods, packaged drinking water, mineral water, wine, liquor, all types of drinks including 
soft drinks and hard drinks, whether Indian made or foreign made, flowers, cosmetic, pharmaceuticals, automobile, 
hardware, plants, machineries, equipments, apparatus, gadgets, appliances, computer hardware, computer parts, 
softwares, components, communication products and accessories of all kinds, communication equipments, information 
technology products, steel products, accessories, spare parts, tea, coffee and jute, fashion, apparels, garments, textiles, 
finished/grey fabrics, knitted, hosiery, linens, furnishing fabrics, fabrics of all kinds, readymade garments and clothing, 
lingerie, leather, rubber and plastic products, luggage and other bags, footwear, music, books, watches, gifts, toys, 
sports items, stationary, glass wares, enamel wares, earthwares, porcelain wares, plastics, rubber, handicrafts, antiques, 
accessories, home décor items, furniture and fittings, personal care products, healthcare & beauty products, metals, 
precious and semi precious stones, jewellery, paper and paper products, perfumery, engineering goods, electrical & 
electronic goods, apparatus, gadgets, utensils, and all other types of general goods, consumables, materials, accessories, 
commodities and equipments or any other general merchandising or service of every nature, types and description, 
packing materials, building materials of all kinds, all chemicals, fertilizers, pesticides, insecticides, other similar 
products, all kinds of petroleum, petroleum products and by products, petrochemicals, fuel, oil, crude including 
other related products, dyes, paints, agricultural inputs and to undertake all agricultural and allied activities, dairy, 
poultry, animal husbandry, fishery, processing, cold storage, packaging activities and to deal in, trade, export or import 
including raising of crops and plantations and to produce all types of agricultural produce, manufacture of all agro 
based products, processed foods, dairy products, animal products, sea foods and to set up, acquire, merge, enter into 
joint ventures, invest, buy, sell, dispose of, contract, sub contract in whole or in part for this purpose.

VII. Background of Jubilant Agri and Consumer Products Limited:- 

i. Jubilant Agri and Consumer Products Limited, a company incorporated on August 21, 2008 under the provisions of the 
Companies Act, 1956, having Corporate Identification Number as U52100UP2008PLC035862 and having its registered 



14

office situated at Bhartiagram, Gajraula, District Amroha, Uttar Pradesh - 244223, India. The Equity Shares of the 
Applicant Company 5/ Amalgamated Company are not listed on any stock exchange in India.

ii. The Amalgamated Company is primarily engaged in the business of manufacturing agri products comprising single 
superphosphate, a wide range of crop nutrition, crop growth, performance polymers and chemicals.

iii. The share capital structure of the Applicant Company 5/ Amalgamated Company as on March 31, 2023 is as under:

Authorized Share Capital Amount (in Rs.)
58,24,000 (Fifty-Eight Lakh Twenty-Four Thousand) equity shares of Rs. 10/-  
(Rupees Ten) each 
26,23,617 (Twenty-Six lakh Twenty-Three Thousand Six Hundred Seventeen) 10% optional 
convertible non-cumulative redeemable preference shares of Rs. 10/- (Rupees Ten) each
10,00,000 (Ten Lakh) 10% non-cumulative redeemable preference shares of Rs. 10/-  
(Rupees Ten) each

5,82,40,000/-

2,62,36,170/-

1,00,00,000/-
Total 9,44,76,170/-

Issued, Subscribed and Paid up Share Capital Amount (in Rs.)
Equity Shares
56,08,552 (Fifty-Six Lakh Eight Thousand Five Hundred Fifty-Two) equity shares of  
Rs. 10/- each

5,60,85,520/-

Total 5,60,85,520/-

 iv. The main objects of the Applicant Company 5/ Amalgamated Company are set out in its Memorandum of Association. 
The same are extracted as under:-

1.  To manufacture, fabricate, produce, mix or prepare, refine, extract, process, formulate, pack, repack, finish, buy, sell, 
import, export, distribute, acquire, hire, trade, deal in and deal with, store, enrich, mine, brew, distill, dehydrate, blend 
and generally to carry on business in or otherwise deal in:

(a)  all kinds of fertilizers (Straight, Complex and Mixed Fertilizers), manures, chemicals source materials, 
ingredients, mixtures, derivatives and compounds thereof, and agricultural and industrial chemicals including 
ammonium sulphate, ammonium chloride, anhydrous ammonium, sodium nitrate, calcium nitrate, potassium 
nitrate, ammonium nitrate, calcium ammonium nitrate, ammonium sulphate nitrate, urea, calcium cynamide, 
single super phosphates, triple super phosphates, chelates with various metals and with various legends e.g. 
proteins, amides, acids, alcohol etc. and chemicals as soil conditioner, bio catalyst and bio stimulants for plant 
and other chemicals including fine chemicals and pharmaceutical chemicals, any and all classes and kinds of 
inorganic and organic, compounds and cosmetics, petrochemicals and gases or any other allied product or any 
compounds thereof, petroleum products, auxiliaries, aromatic chemicals, salt and marine minerals, insecticides, 
pesticides, herbicides, vermifuges, fungicides, germicides, dips sprays, Foliar sprays, disinfecting preparations, 
fumigators, and other germ killing materials, fats, drugs, medicines & provisions and remedies of all kinds 
for agricultural, horticulture, floriculture and aquaculture purposes, trees, plantations (indoor and outdoor), 
gardening, sport complexes and other purposes or as remedies for human and animals and whether produced 
from vegetable, mineral, gaseous or any other matters or substances by and any process whether chemical, 
mechanical or electrical, perfumery materials, and all kinds of animal nutrition including niacin and various 
choline salts like choline chloride, choline bitrate, choline hydrogen citrate, choline bicarbonate, betaine 
hydrochloride, choline salicylate.

(b)  Vinyl Acetate Monomer, Acetaldehyde, Acetic acid, Acetic anhydride, Ethyl Alcohol, Ethyl Acetate, Polyvinyl 
Acetate, Polymers and Co-polymers of Vinyl Acetate, Monomer Acealate to Polymer and Vinyl Chloride 
Monomer, Polyvinyl Alcohol, Polyvinyl Acetyls including Polyvinyl formal and Polyvinyl butyral, Ethylene-
Vinyl Alcohol, Ethylene- Vinyl acetate, Ethylene acrylic acids, Ethylene Methacrylate, homo and copolymer of 
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lactic acid and lactides, homo and copolymer of styrene, butadiene, vinyl pyridine, acrylonitrite, unsaturated 
acids, acetates, acrylates, synthetic and natural resins and their product, emulsions and latexes for use in Paints 
and building products, bitumen and asphalt modifications, various gaskets, rubber and rubber products, foam 
rubber, rubber compounding materials, soaps, detergents, washing and cleaning compounds, packages, oils, 
oilseeds and other agricultural and horticultural products, impact modifiers, food polymers, Adhesives, Paper 
Coatings, coating compositions and paint raw materials, printing and writing inks and artists’ materials, Textiles, 
Binders, Wire Enamel, Floorings, Phonographic records, Specialty coatings, Forest wood products or any other 
use, Chemicals, Alkalies, Acids, gases, oils, paints, pigments and other colouring materials, varnishes, lacquers, 
compounds, dyes and dye-stuffs, organic or mineral, basic and intermediates, paints and colours, printing inks 
and dry salters, all kinds of adhesives, binders and glues, primers, hardeners, sealants, art & craft materials, 
electroplating chemicals and other articles etc.

(c)  Synthesis of all types of polymers using emulsion, solution, suspension, bulk polymerization techniques which 
include homopolymers, pre-polymers, co-polymers & blends etc. of vinyl acetate, vinyl pyridine, styrene, 
butadiene, acrylate, acrylonitrile, acetates, isocyanate, glycols, alcohols, acids and other monomers derived from 
both petrochemical & biobased sources as well as formulated products based on above.

(d)  any fats, dips, sprays, vermifuges, fungicides, insecticides, germicides, disinfecting preparations, fumigators, 
medicines and remedies of all kinds for agricultural, trees and fruit growing, gardening and other purposes or as 
remedies for humans and animals and whether produced from vegetable, mineral, gaseous, animal or any other 
matters of substances by any process whether, chemical, mechanical, electrical or otherwise.

(e)  all other constituents, ingredients, derivatives, raw materials, compounds, heavy chemicals, source materials, 
intermediate products, by products, formulations and preparations which use or require directly or indirectly the 
products mentioned in (a) to (d) above or any products wherein items (a) to (d) above, constitute ingredient(s).

(f)  Custom research for any or all of the above.

2.  To initiate, acquire, set up, construct, establish, maintain, run, operate and manage business centres, hyper markets, 
departmental stores, super markets, shopping malls, discount stores, speciality stores, shopping outlets, convenience 
stores, wholesale, cash and carry operations, non-store formats, farms, estates, plantations, commodity exchanges, 
warehouses, distribution centres, collection centres, agricultural input and extension centres, marketing terminals, 
mandis, pumps, terminals, depots, showrooms, storage tanks and offices, any or all of them within or outside India and 
for the purpose to give or take on lease or hire, to deal in, buy, sell, trade, import, export, market, distribute, process, 
pack, re-pack, brand, label, move, preserve, cold storage, manufacture, produce, fabricate, repair, wholesale, retail, 
exchange, stock, supply, indent or otherwise and to carry on the business of manufacturers, traders, dealers, agents, 
factors, importers, exporters, merchants, franchisees, selling agents, commission agents, sales organizers, distributors, 
stockists, del-credre agents, C & F agents, wholesalers, retailers, developers, processors, brand and trademark owners 
and holders, label owners and holders, logo owners and holders, franchise holders, designers, repairers, maintainers, 
consultants, service providers, of all commercial, industrial, scientific, household, domestic, forest, agricultural, food 
products, raw as well as processed, of all kinds, consumer goods, consumer durables, and other consumers’ necessities 
of every kind, make and sorts, on ready or forward basis, including foods and beverages of all kinds, groceries, spices, 
condiments and other edible items, fruits and vegetables, cookeries, bakery, confectionary, dairy and dairy products, 
meat and poultry products, sea foods, packaged drinking water, mineral water, wine, liquor, all types of drinks including 
soft drinks and hard drinks, whether Indian made or foreign made, flowers, cosmetic, pharmaceuticals, automobile, 
hardware, plants, machineries, equipments, apparatus, gadgets, appliances, computer hardware, computer parts, 
softwares, components, communication products and accessories of all kinds, communication equipments, information 
technology products, steel products, accessories, spare parts, tea, coffee and jute, fashion, apparels, garments, textiles, 
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finished/grey fabrics, knitted, hosiery, linens, furnishing fabrics, fabrics of all kinds, readymade garments and clothing, 
lingerie, leather, rubber and plastic products, luggage and other bags, footwear, music, books, watches, gifts, toys, 
sports items, stationary, glass wares, enamel wares, earthwares, porcelain wares, plastics, rubber, handicrafts, antiques, 
accessories, home décor items, furniture and fittings, personal care products, healthcare & beauty products, metals, 
precious and semi precious stones, jewellery, paper and paper products, perfumery, engineering goods, electrical & 
electronic goods, apparatus, gadgets, utensils, and all other types of general goods, consumables, materials, accessories, 
commodities and equipments or any other general merchandising or service of every nature, types and description, 
packing materials, building materials of all kinds, all chemicals, fertilizers, pesticides, insecticides, other similar 
products, all kinds of petroleum, petroleum products and by products, petrochemicals, fuel, oil, crude including 
other related products, dyes, paints, agricultural inputs and to undertake all agricultural and allied activities, dairy, 
poultry, animal husbandry, fishery, processing, cold storage, packaging activities and to deal in, trade, export or import 
including raising of crops and plantations and to produce all types of agricultural produce, manufacture of all agro 
based products, processed foods, dairy products, animal products, sea foods and to set up, acquire, merge, enter into 
joint ventures, invest, buy, sell, dispose of, contract, sub contract in whole or in part for this purpose.

VIII. RATIONALE/BENEFITS FOR THE COMPOSITE SCHEME

 The Rationale for the Composite Scheme is as follows:

1 The amalgamation of the Amalgamating Companies into JIL pursuant to Part B of the Composite Scheme shall provide 
the following benefits:

(i)  Currently, a significant portion of the Promoters’ shareholding in JIL is held indirectly, through the Amalgamating 
Companies. The proposed amalgamations will result in simplification and streamlining of the shareholding 
structure by elimination of shareholding tiers and simplification of a large part of the indirect Promoters’ 
shareholding into a clearer structure directly identifiable with the Promoters;

(ii)  Further, such a simplified direct holding structure is expected to bring greater transparency in the Promoters’ 
shareholding and demonstrate the Promoters’ direct commitment and engagement from a shareholders’ 
perspective; and

(iii)  The proposed simplification of holding structure will also make it simpler to identify the ultimate beneficial owner 
for various applicable know your customer (KYC) requirements.

2  Further, the amalgamation of JIL into the Amalgamated Company pursuant to Part C of the Composite Scheme of 
Arrangement, , as modified, shall provide the following benefits:

(i)  The shareholders of JIL would directly hold shares in an operating company (i.e. the Amalgamated Company) 
instead of holding shares in a holding company (i.e. JIL), which would also lead to greater operational efficiencies, 
reduction in management overlaps and reduction in compliance requirements of multiple companies and 
associated expenses; and

(ii) Reduction in overheads, administrative, managerial and other expenditure, and optimal utilization of various 
resources due to consolidation of activities.

3  There would neither be any change in the existing number of shares nor in the percentage shareholding of the Promoters 
on an aggregate basis in JIL and the Amalgamated Company pursuant to the amalgamations contemplated under Part B 
and Part C of the Composite Scheme.

4  All costs, charges, expenses and taxes (including stamp duty, registration charges and statutory amounts) arising out 
of or in connection with the amalgamations contemplated under Part B of the Composite Scheme shall be borne 
by the respective Amalgamating Companies and the balance, if any, shall be borne by the Identified Promoters. The 
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Amalgamating Companies shall have no Liabilities on the Effective Date. Additionally, the Composite Scheme also 
provides that the Identified Promoters shall fully indemnify the Amalgamated Company and keep the Amalgamated 
Company indemnified for liability, claim, demand, if any, of past, present and future and which may devolve on the 
Amalgamated Company on account of the amalgamations contemplated under Part B and Part C of the Composite 
Scheme.

5  The implementation of the Composite Scheme is aimed at protecting and maximizing value for the shareholders of JIL 
as well as the creditors and all other stakeholders.

IX. SALIENT FEATURES OF THE COMPOSITE SCHEME 

 The salient features of the Composite Scheme are as under:

A.  AMALGAMATION OF THE AMALGAMATING COMPANIES WITH AND INTO JIL

1.  TRANSFER AND VESTING OF THE AMALGAMATING COMPANIES

1.1  Upon the Effective Date and with effect from the Appointed Date, the Amalgamating Companies shall stand 
amalgamated and all their respective Assets, Liabilities, rights and obligations, as applicable, be transferred 
and vested in JIL, on a going concern basis, without any requirement of a further act or deed, so as to become 
as and from the Appointed Date, the Assets, Liabilities, interests and obligations, as applicable, of JIL. The 
reference balance sheet of each of the Amalgamating Companies as on the Appointed Date is set out under 
Schedule I, Schedule II and Schedule III, respectively, of the Composite Scheme.

2.  TRANSFER OF ASSETS

2.1  Upon the Effective Date and with effect from the Appointed Date, all Assets of the Amalgamating Companies, 
as are movable in nature or are incorporeal property or are otherwise capable of transfer by manual delivery 
or by endorsement and delivery shall stand transferred to and vested in JIL and shall become the property 
and an integral part of JIL (to the extent permissible under Applicable Law). The vesting pursuant to this 
Clause 2.1 of Part B of this Composite Scheme shall be deemed to have occurred by manual delivery or 
endorsement and delivery, as appropriate to the property being vested and title to the property shall be 
deemed to have been transferred accordingly.

2.2  Upon the Effective Date and with effect from the Appointed Date, all movable Assets of the Amalgamating 
Companies, other than those specified in Clause 2.1 of Part B of this Composite Scheme including cash and 
cash equivalents, sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind or 
for value to be received, bank balances and deposits, if any, with government, semi-government, local and 
other authorities and bodies, customers and other persons shall without any requirement of a further act, 
instrument or deed become the property of JIL.

2.3  Upon the Effective Date, in relation to Assets (if any) belonging to the Amalgamating Companies which 
require separate documents for vesting in JIL, the Amalgamating Companies, as applicable, and JIL will 
execute such deeds, documents or such other instruments, if any, as may be mutually agreed.

3.  TRANSFER OF LIABILITIES

3.1  Upon the Effective Date and with effect from the Appointed Date, all Liabilities of the Amalgamating 
Companies shall, without any requirement of a further act or deed, be transferred to, or be deemed to be 
transferred to JIL so as to become from the Appointed Date, the Liabilities of JIL and JIL undertakes to meet, 
discharge and satisfy the same.
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4.  CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

4.1  Upon the Effective Date and with effect from the Appointed Date and subject to the provisions of this 
Composite Scheme, all contracts, deeds, bonds, lease deeds, agreements entered into with various persons, 
arrangements and other instruments of whatsoever nature in relation to the Amalgamating Companies and to 
which the Amalgamating Companies, as applicable, are a party or to the benefit of which the Amalgamating 
Companies, as applicable, may be eligible, and which are subsisting or have effect as on the Effective Date, 
shall continue in full force and effect on or against or in favour of, as the case may be, of JIL and may be 
enforced as fully and effectually as if, instead of the Amalgamating Companies, as applicable, JIL has been a 
party or beneficiary or obligee thereto or there-under, in all cases subject to the terms and provisions of such 
contracts, deeds, bonds, lease deeds, agreements, arrangements or instruments.

4.2  Without prejudice to the other provisions of this Composite Scheme and notwithstanding that the vesting of 
the Amalgamating Companies with the Amalgamating Company occurs by virtue of this Scheme itself, JIL 
may, at any time after coming into effect of this Composite Scheme, if so required, under Applicable Law or 
otherwise, execute deeds, confirmations or other writings or arrangements with any party to any contract or 
arrangement to which the Amalgamating Companies are a party or any writings as may be necessary to be 
executed merely in order to give formal effect to the above provisions. JIL shall, under the provisions of the 
Composite Scheme be deemed to be authorized to execute any such writings on behalf of the Amalgamating 
Companies and to carry out or perform all such formalities or compliances referred to above on the part of 
the Amalgamating Companies.

4.3  Without prejudice to the generality of the foregoing, it is clarified that upon this Composite Scheme becoming 
effective, all consents, agreements, permissions, all statutory or regulatory licences, registrations, approvals, 
certificates, insurance covers, clearances, authorities, powers of attorney given by, issued to or executed in 
favour of the Amalgamating Companies shall stand transferred to JIL as if the same were originally given 
by, issued to or executed in favour of JIL, and JIL shall be bound by the terms thereof, the obligations and 
duties thereunder, and the rights and benefits under the same shall be available to JIL. In so far as the 
various incentives, subsidies, schemes, special status and other benefits or privileges enjoyed, granted by any 
governmental body, local authority, or by any other person, or availed by the Amalgamating Companies are 
concerned, the same shall vest with and be available to JIL on the same terms and conditions as applicable 
to the Amalgamating Companies as if the same had been allotted and/or granted and/or sanctioned and/or 
allowed to JIL.

5.  EMPLOYEES

5.1  Upon the Effective Date, the respective employees of the Amalgamating Companies as on the Effective Date, 
if any, shall be deemed to have become employees of JIL, without any interruption of service and on the 
basis of continuity of service and terms and conditions no less favourable than those applicable to them with 
reference to the Amalgamating Companies on the Effective Date. The services of such employees, if any, with 
the Amalgamating Companies up to the Effective Date shall be taken into account for the purposes of all 
benefits to which the employees, if any, may be eligible under Applicable Law.

5.2  Upon the Effective Date, all contributions to funds and schemes in respect of provident fund, employee 
state insurance contribution, gratuity fund, superannuation fund, staff welfare scheme or any other special 
schemes or benefits created or existing for the benefit of the employees of the Amalgamating Companies as 
on the Appointed Date, if any, shall be made by JIL in accordance with the provisions of such schemes or 
funds and Applicable Law.
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6.  CONTINUATION OF LEGAL PROCEEDINGS

6.1  Upon the Effective Date, all legal or other proceedings, if any (including before any court, statutory or quasi-
judicial authority or tribunal), by or against any of the Amalgamating Companies, whether pending on 
the Appointed Date, or which may be instituted any time in the future (irrespective of whether they relate 
to periods on or prior to the Appointed Date) and in each case relating to the Amalgamating Companies 
(“Amalgamating Company Proceeding(s)”) shall be continued and enforced by or against JIL after the 
Effective Date, to the extent permissible under Applicable Law and in accordance with the Composite 
Scheme.

6.2  If any Amalgamating Company Proceeding(s) is/ are pending, the same shall not abate, be discontinued or in 
any way be prejudicially affected by reason of the Composite Scheme and the proceedings may be continued, 
prosecuted and enforced, by or against JIL in the same manner and to the same extent as they would or might 
have been continued, prosecuted and enforced by or against the respective Amalgamating Companies, as 
applicable, as if the Composite Scheme had not been made.

7.  TREATMENT OF TAXES

7.1  Upon the Effective Date and with effect from the Appointed Date, all taxes and duties payable by the 
Amalgamating Companies (including under the IT Act, Central Excise Act, 1944, Finance Act, 1994, 
Customs Act, 1962, goods and services tax laws and all other Applicable Laws), accruing and relating to 
the Amalgamating Companies, from the Appointed Date onwards, including but not limited to advance tax 
payments, tax deducted at source credits, minimum alternate tax credit, any refund and claims shall, for all 
purposes, be treated as advance tax payments, tax deducted at source credits or refunds and claims, as the 
case may be, of JIL.

7.2  Upon the Effective Date, all unutilized credits and exemptions, benefit of carried forward losses/ unabsorbed 
depreciation and other statutory benefits, including in respect of income tax (including but not limited 
to tax deducted at source, tax collected at source, advance tax, minimum alternate tax credit etc.), cenvat, 
customs, value added tax, sales tax, value added tax, service tax, goods and services tax, etc. to which the 
Amalgamating Companies are entitled to, shall be available to and vest in JIL, without any requirement of a 
further act or deed.

7.3  All the expenses incurred by the Amalgamating Companies and JIL in relation to the amalgamation of the 
Amalgamating Companies with JIL as per the Composite Scheme, including stamp duty expenses, if any, 
shall be allowed as deduction to JIL in accordance with Section 35DD of the IT Act over a period of 5 years 
beginning with the previous year in which the Composite Scheme becomes effective.

7.4  Any refund under the tax laws due to the Amalgamating Companies consequent to the assessments made on 
the Amalgamating Companies, and for which no credit is taken in the accounts as on the date immediately 
preceding the Appointed Date shall belong to and be received by JIL. The relevant authorities shall be 
bound to transfer to the account of and give credit for the same to JIL upon the passing of the orders on 
the Composite Scheme by the NCLT and upon relevant proof and documents being provided to the said 
authorities.

7.5  The Amalgamating Companies may be entitled to various incentive schemes and pursuant to the Composite 
Scheme, it is declared that the benefits under all such schemes and policies pertaining to the Amalgamating 
Companies, as applicable, shall stand transferred to and vested in JIL and all benefits, entitlements and 
incentives of any nature whatsoever including benefits under the income tax, excise duty, value added tax, 
sales tax, service tax, goods and services tax, exemptions, concessions, remissions, subsidies and other 
incentives, to the extent statutorily available, shall be claimed by JIL.
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8.  SAVING OF CONCLUDED TRANSACTIONS

8.1  The transfer of Assets and Liabilities to, and the continuance of proceedings by or against, JIL as envisaged 
in this Composite Scheme shall not affect any transaction or proceedings already concluded by the 
Amalgamating Companies on or before the Appointed Date and after the Appointed Date, till the Effective 
Date to the end and intent that JIL accepts and adopts all acts, deeds and things done and executed by the 
Amalgamating Companies in respect thereto as done and executed on behalf of itself.

9.  CONDUCT OF BUSINESS

9.1  Subject to the effectiveness of the Composite Scheme, of Arrangement, as modified, with effect from the 
Appointed Date and up to and including the Effective Date:

(i)  The Amalgamating Companies undertake to carry on and shall be deemed to carry on their respective 
businesses’ and stand possessed of their Assets, for and on account of and in trust for JIL; and

(ii)  All income, receipts, profits accruing to the Amalgamating Companies and all taxes thereon or 
Liabilities or losses arising or incurred by it shall, for all purposes, be treated as and deemed to be the 
income, expenses, payments, profits, Liabilities, taxes or losses, as the case may be, of JIL.

9.2  Subject to the effectiveness of the Composite Scheme, of Arrangement, as modified, with effect from the date 
of approval of the Composite Scheme by the respective Board of Directors of the Amalgamating Companies 
and JIL, and up to and including the Effective Date, the Amalgamating Companies shall carry on their 
respective businesses with reasonable diligence and business prudence and in the same manner as they had 
been doing hitherto.

10.  ISSUE OF AMALGAMATION-1 SHARES AND CANCELLATION OF EXISTING SHARES HELD BY THE 
AMALGAMATING COMPANIES IN JIL

10.1  JIL shall have taken all necessary steps, including by way of passing all enabling corporate resolutions to 
increase or alter, to the extent required, its authorized share capital suitably so as to enable it to issue and 
allot the Amalgamation-1 Shares, and if applicable, for the issuance of the necessary share certificates and/or 
letters of allotment representing the Amalgamation-1 Shares.

10.2  In relation to the issuance of Amalgamation-1 Shares and cancellation of the existing equity shares held by 
the Amalgamating Companies in JIL, the following shall be deemed to have occurred and taken effect:

(i)  The Amalgamating Company-1 holds 71,64,048 equity shares in JIL and the entire issued and paid-up 
equity and preference share capital of the Amalgamating Company-1 is held by Hari Shanker Bhartia 
Family Trust (“HSB Family Trust”) and Shyam Sunder Bhartia Family Trust (“SSB Family Trust”), in 
equal proportion, through their respective trustees/nominees. In so far as the amalgamation of the 
Amalgamating Company-1 into JIL is concerned, upon the Effective Date, 71,64,048 equity shares held 
by the Amalgamating Company-1 in JIL shall, without any further application, act, instrument or deed, 
stand cancelled and be of no effect on and from the Effective Date. Simultaneously and concurrent with 
such cancellation, JIL shall, without any requirement of any further act or deed, issue and allot the same 
number of Amalgamation-1 Shares to the HSB Family Trust and the SSB Family Trust, respectively, 
in equal proportion, through their respective trustees/nominees, free from all liens, charges, equitable 
interests, encumbrances and other third party rights of any nature whatsoever;

(ii)  The Amalgamating Company-2 holds 17,36,415 equity shares in JIL and the entire issued and paid-
up equity and preference share capital of the Amalgamating Company-2 is held by HSB Family Trust, 
through its trustees/nominees, being the sole equity and preference shareholder of the Amalgamating 
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Company-2. In so far as the amalgamation of the Amalgamating Company-2 into JIL is concerned, 
upon the Effective Date, 17,36,415 equity shares held by the Amalgamating Company-2 in JIL shall, 
without any further application, act, instrument or deed, stand cancelled and be of no effect on and 
from the Effective Date. Simultaneously and concurrent with such cancellation, JIL shall, without any 
requirement of any further act or deed, issue and allot the same number of Amalgamation-1 Shares to 
the HSB Family Trust, through its trustees/nominees, free from all liens, charges, equitable interests, 
encumbrances and other third party rights of any nature whatsoever;

(iii)  The Amalgamating Company-3 holds 16,51,879 equity shares in JIL and the entire issued and paid-
up equity and preference share capital of the Amalgamating Company-3 is held by SSB Family Trust, 
through its trustees/nominees, being the sole equity and preference shareholder of the Amalgamating 
Company-3. In so far as the amalgamation of the Amalgamating Company-3 into JIL is concerned, 
upon the Effective Date, 16,51,879 equity shares held by the Amalgamating Company-3 in JIL shall, 
without any further application, act, instrument or deed, stand cancelled and be of no effect on and 
from the Effective Date. Simultaneously and concurrent with such cancellation, JIL shall, without any 
requirement of any further act or deed, issue and allot the same number of Amalgamation-1 Shares 
to the SSB Family Trust, through its trustees/nominees, free from all liens, charges, equitable interests, 
encumbrances and other third party rights of any nature whatsoever; and

(iv)  In the event the Amalgamating Company-1, Amalgamating Company-2 and/ or Amalgamating 
Company-3 acquire(s) any additional equity shares of JIL, without incurring any additional liability, or 
there occurs a reduction in the existing shareholding of the Amalgamating Company-1, Amalgamating 
Company-2 and/ or Amalgamating Company-3 in JIL, for any reason, whatsoever, as on the Effective 
Date, such additional/ reduced number of equity shares of JIL, as may be held by the Amalgamating 
Company- 1, Amalgamating Company-2 and/ or Amalgamating Company-3 in JIL as on the Effective 
Date, shall also be cancelled; and the same number of Amalgamation-1 Shares shall also be issued and 
allotted to the equity and preference shareholders of the Amalgamating Company-1, Amalgamating 
Company-2 and/ or Amalgamating Company-3 pursuant to Clauses 10.2(i), 10.2(ii) and 10.2(iii) of 
Part B of the Composite Scheme, respectively.

10.3  Provided however that with respect to the amalgamations of the Amalgamating Companies into JIL, the 
number of Amalgamation-1 Shares will be equitably adjusted to reflect appropriately the effect of any 
share split, reverse share split, dividend, including any extra-ordinary cash dividend, reorganization, 
recapitalization, reclassification, combination, exchange of shares, or other like change with respect to JIL’s 
share capital as on the Effective Date.

10.4  JIL shall not allot Amalgamation-1 Shares in respect of any fractional entitlements to which a shareholder 
of the Amalgamating Companies may be entitled on allotment of Amalgamation- 1 Shares as per Clause 
10.2 above. The Board of JIL shall consolidate all such fractional entitlements and thereupon issue the 
Amalgamation-1 Shares (which shall be rounded off to the next closest number) in lieu thereof to a person/ 
trustee authorized by the Board of JIL in this behalf who shall hold the Amalgamation-1 Shares in trust 
on behalf of the shareholders of the Amalgamating Companies entitled to fractional entitlements, if any, 
with the express understanding that such person/trustee shall sell the shares of JIL so allotted on the Stock 
Exchange within a period of 90 days from the date of allotment of Amalgamation-1 Shares as per Clause 10.2 
above and at such price or prices and to such person, as such person/ trustee deems fit, and shall distribute 
the net sale proceeds, subject to tax deductions and other expenses as applicable, to the shareholders of the 
Amalgamating Companies in proportion to their respective fractional entitlements.
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10.5  It is clarified that there would neither be any change in the existing number of shares nor in the percentage 
shareholding of the Promoters on an aggregate basis in JIL pursuant to the amalgamations contemplated 
under Part B of the Composite Scheme.

10.6  The Amalgamation-1 Shares issued and allotted pursuant to Clause 10.2 above shall be subject to the 
memorandum and articles of association of JIL and shall rank pari passu in all respects, including dividend, 
with the existing shares of JIL.

10.7  The issue and allotment of the Amalgamation-1 Shares is an integral part thereof and shall be deemed to have 
been carried out as if the procedure laid down under Section 62 read with Section 42 of the Act and any other 
applicable provisions of the Act were duly complied with.

10.8  Approval of the Composite Scheme by the shareholders of JIL shall be deemed to mean that the shareholders 
have also accorded all relevant consents under the Act for the issue and allotment of the Amalgamation-1 
Shares.

10.9  The cancellation of the equity share capital as per Clause 10.2 above and the consequential capital reduction 
shall be effected as a part of the Composite Scheme, itself and not under a separate procedure in terms of 
Section 66 of the Act. The consent of the shareholders of JIL to the Composite Scheme shall be deemed to be 
the consent of its shareholders for the purpose of effecting the reduction under the provisions of Section 66 
of the Act and no further compliances would be separately required.

10.10 Notwithstanding the reduction of the existing share capital of JIL in terms of Clause 10.2 above, JIL shall not 
be required to add “and reduced” as a suffix to its name.

B. AMALGAMATION OF JIL WITH AND INTO THE AMALGAMATED COMPANY

1.  TRANSFER AND VESTING OF JIL

1.1  Upon the Effective Date and with effect from the Appointed Date, JIL shall stand amalgamated and all 
its Assets, Liabilities, rights and obligations, as applicable, be transferred and vested in the Amalgamated 
Company, on a going concern basis, without any requirement of a further act or deed, so as to become as and 
from the Appointed Date, the Assets, Liabilities, interests and obligations, as applicable, of the Amalgamated 
Company. The reference balance sheet of JIL as on the Appointed Date is set out under Part A of Schedule 
IV of the Composite Scheme and the reference balance sheet of JIL as on the Appointed Date (pursuant to 
Amalgamation-1) is set out under Part B of Schedule IV of the Composite Scheme.

2.  TRANSFER OF ASSETS

2.1  Upon the Effective Date and with effect from the Appointed Date, all Assets of JIL, as are movable in nature 
or are incorporeal property or are otherwise capable of transfer by manual delivery or by endorsement and 
delivery shall stand transferred to and vested in the Amalgamated Company and shall become the property 
and an integral part of the Amalgamated Company (to the extent permissible under Applicable Law). The 
vesting pursuant to this Clause 2.1 shall be deemed to have occurred by manual delivery or endorsement and 
delivery, as appropriate to the property being vested and title to the property shall be deemed to have been 
transferred accordingly.

2.2  Upon the Effective Date and with effect from the Appointed Date, all movable Assets of JIL, other than those 
specified in Clause 2.1 above, including cash and cash equivalents, sundry debtors, outstanding loans and 
advances, if any, recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, 
with government, semi-government, local and other authorities and bodies, customers and other persons 
shall without any requirement of a further act, instrument or deed become the property of the Amalgamated 
Company.
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2.3  Upon the Effective Date, in relation to Assets (if any) belonging to JIL which require separate documents 
for vesting in the Amalgamated Company, JIL and the Amalgamated Company will execute such deeds, 
documents or such other instruments, if any, as may be mutually agreed.

3.  TRANSFER OF LIABILITIES

3.1  Upon the Effective Date and with effect from the Appointed Date, all Liabilities of JIL shall, without any 
requirement of a further act or deed, be transferred to, or be deemed to be transferred to the Amalgamated 
Company so as to become from the Appointed Date, the Liabilities of the Amalgamated Company and the 
Amalgamated Company undertakes to meet, discharge and satisfy the same.

4.  CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

4.1  Upon the Effective Date and with effect from the Appointed Date and subject to the provisions of the 
Composite Scheme, all contracts, deeds, bonds, lease deeds, agreements entered into with various persons, 
arrangements and other instruments of whatsoever nature in relation to JIL and to which JIL is a party or 
to the benefit of which JIL, may be eligible, and which are subsisting or have effect as on the Effective Date, 
shall continue in full force and effect on or against or in favour of, as the case may be, of the Amalgamated 
Company and may be enforced as fully and effectually as if, instead of JIL, the Amalgamated Company has 
been a party or beneficiary or obligee thereto or thereunder, in all cases subject to the terms and provisions 
of such contracts, deeds, bonds, lease deeds, agreements, arrangements or instruments.

4.2  Without prejudice to the other provisions of the Composite Scheme, and notwithstanding that the vesting 
of JIL with the Amalgamated Company occurs by virtue of the Composite Scheme itself, the Amalgamated 
Company may, at any time after coming into effect of the Scheme, if so required, under Applicable Law or 
otherwise, execute deeds, confirmations or other writings or arrangements with any party to any contract 
or arrangement to which JIL is a party or any writings as may be necessary to be executed merely in order 
to give formal effect to the above provisions. The Amalgamated Company shall, under the provisions of the 
Composite Scheme, be deemed to be authorized to execute any such writings on behalf of JIL and to carry 
out or perform all such formalities or compliances referred to above on the part of JIL.

4.3  Without prejudice to the generality of the foregoing, it is clarified that upon the Effective Date, all consents, 
agreements, permissions, all statutory or regulatory licences, registrations, approvals, certificates, insurance 
covers, clearances, authorities, powers of attorney given by, issued to or executed in favour of JIL shall stand 
transferred to the Amalgamated Company as if the same were originally given by, issued to or executed in 
favour of the Amalgamated Company, and the Amalgamated Company shall be bound by the terms thereof, 
the obligations and duties thereunder, and the rights and benefits under the same shall be available to the 
Amalgamated Company. In so far as the various incentives, subsidies, schemes, special status and other 
benefits or privileges enjoyed, granted by any governmental body, local authority, or by any other person, 
or availed by JIL is concerned, the same shall vest with and be available to the Amalgamated Company on 
the same terms and conditions as applicable to JIL as if the same had been allotted and/or granted and/or 
sanctioned and/or allowed to the Amalgamated Company.

4.4  Upon the Effective Date and with effect from the Appointed Date, all the resolutions, if any, of JIL which are 
valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as the 
resolutions of the Amalgamated Company and, if any such resolutions have an upper monetary or any other 
limits imposed under the provisions of the Act, then the said limits shall apply mutatis mutandis to such 
resolutions and shall constitute the aggregate of the said limits in the Amalgamated Company.



24

5.  EMPLOYEES

5.1  Upon the Effective Date, the employees of JIL as on the Effective Date, if any, shall be deemed to have become 
employees of the Amalgamated Company, without any interruption of service and on the basis of continuity 
of service and terms and conditions no less favourable than those applicable to them with reference to JIL on 
the Effective Date. The services of such employees, if any, with JIL up to the Effective Date shall be taken into 
account for the purposes of all benefits to which the employees, if any, may be eligible under Applicable Law.

5.2  Upon the Effective Date, all contributions to funds and schemes in respect of provident fund, employee 
state insurance contribution, gratuity fund, superannuation fund, staff welfare scheme or any other special 
schemes or benefits created or existing for the benefit of the employees of JIL as on the Appointed Date, if 
any, shall be made by the Amalgamated Company in accordance with the provisions of such schemes or 
funds and Applicable Law.

5.3  Upon the Effective Date, the treatment of the options granted by JIL prior to the Effective Date, shall be as 
under:

(i)  The Amalgamated Company shall adopt the Existing ESOP Schemes as per the terms hereunder and 
subject to Applicable Law. The Existing ESOP Schemes as adopted by the Amalgamated Company is 
referred to as the “New ESOP Schemes”.

(ii)  With respect to the stock options granted by JIL prior to the Effective Date under the Existing ESOP 
Schemes, the same would continue to be held by such option holders, and upon the Effective Date, 
all such option holders (whether the options granted to such option holders are vested or not) shall 
also be issued the stock options by the Amalgamated Company under the New ESOP Schemes on a 
proportionate basis.

(iii)  JIL shall be responsible for issuance of its shares upon exercise of the stock options granted by it prior to 
the Effective Date under the Existing ESOP Schemes to the option holders. Similarly, the Amalgamated 
Company shall be responsible for issuance of its shares under the New ESOP Schemes after the Effective 
Date, upon exercise of the stock options granted by the Amalgamated Company pursuant to Clause 
5.3(ii) to the option holders holding stock options prior to the Effective Date in JIL.

(iv)  Any treatment of stock options (including adjustments to the exercise price of stock options) shall not 
be less favorable than existing terms of the stock options granted under the Existing ESOP Schemes 
and shall not be prejudicial to the interest of the employees.

(v)  While granting stock options to the existing option holders in JIL, it shall be the responsibility of 
the Amalgamated Company to take into account the period during which the employees held stock 
options granted by JIL, for determining the vesting dates and exercise dates for stock options granted 
by the Amalgamated Company.

6.  CONTINUATION OF LEGAL PROCEEDINGS

6.1  Upon the Effective Date, legal or other proceedings, if any (including before any court, statutory or quasi-
judicial authority or tribunal), by or against any of JIL, whether pending on the Appointed Date, or which 
may be instituted any time in the future (irrespective of whether they relate to periods on or prior to the 
Appointed Date) and in each case relating to JIL (“JIL Proceeding(s)”) shall be continued and enforced by or 
against the Amalgamated Company after the Effective Date, to the extent permissible under Applicable Law 
and in accordance with the Composite Scheme.

6.2  If any JIL Proceeding(s) is/ are pending, the same shall not abate, be discontinued or in any way be 
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prejudicially affected by reason of the Composite Scheme and the proceedings may be continued, prosecuted 
and enforced, by or against the Amalgamated Company in the same manner and to the same extent as they 
would or might have been continued, prosecuted and enforced by or against JIL, as applicable, as if the 
Composite Scheme had not been made.

7.  TREATMENT OF TAXES

7.1  Upon the Effective Date and with effect from the Appointed Date, all taxes and duties payable by JIL (including 
under the IT Act, Central Excise Act, 1944, Finance Act, 1994, Customs Act, 1962, goods and services tax laws 
and all other Applicable Laws), accruing and relating to JIL, from the Appointed Date onwards, including 
but not limited to advance tax payments, tax deducted at source credits, minimum alternate tax credit, any 
refund and claims shall, for all purposes, be treated as advance tax payments, tax deducted at source credits 
or refunds and claims, as the case may be, of the Amalgamated Company.

7.2  Upon the Effective Date, all unutilized credits and exemptions, benefit of carried forward losses/ unabsorbed 
depreciation and other statutory benefits, including in respect of income tax (including but not limited to tax 
deducted at source, tax collected at source, advance tax, minimum alternate tax credit etc.), cenvat, customs, 
value added tax, sales tax, value added tax, service tax, goods and services tax, etc. to which JIL is entitled 
to, shall be available to and vest in the Amalgamated Company, without any requirement of a further act or 
deed.

7.3  All the expenses incurred by JIL and the Amalgamated Company in relation to the amalgamation of JIL with 
the Amalgamated Company as per the Composite Scheme including stamp duty expenses, if any, shall be 
allowed as deduction to the Amalgamated Company in accordance with Section 35DD of the IT Act over a 
period of 5 years beginning with the previous year in which the Composite Scheme becomes effective.

7.4  Any refund under the tax laws due to JIL consequent to the assessments made on JIL, and for which no credit 
is taken in the accounts as on the date immediately preceding the Appointed Date shall belong to and be 
received by the Amalgamated Company. The relevant authorities shall be bound to transfer to the account of 
and give credit for the same to the Amalgamated Company upon the passing of the orders on the Composite 
Scheme by the NCLT and upon relevant proof and documents being provided to the said authorities.

7.5  JIL may be entitled to various incentive schemes and pursuant to the Composite Scheme, it is declared that 
the benefits under all such schemes and policies pertaining to JIL, shall stand transferred to and vested in 
the Amalgamated Company and all benefits, entitlements and incentives of any nature whatsoever including 
benefits under the income tax, excise duty, value added tax, sales tax, service tax, goods and services tax, 
exemptions, concessions, remissions, subsidies and other incentives, to the extent statutorily available, shall 
be claimed by the Amalgamated Company.

8.  SAVING OF CONCLUDED TRANSACTIONS

8.1  The transfer of Assets and Liabilities to, and the continuance of proceedings by or against, the Amalgamated 
Company as envisaged in the Composite Scheme shall not affect any transaction or proceedings already 
concluded by JIL on or before the Appointed Date and after the Appointed Date, till the effectiveness of the 
Composite Scheme to the end and intent that the Amalgamated Company accepts and adopts all acts, deeds 
and things done and executed by JIL in respect thereto as done and executed on behalf of itself.

9.  CONDUCT OF BUSINESS

9.1  Subject to the effectiveness of the Composite Scheme, with effect from the Appointed Date and up to and 
including the Effective Date:
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(i)  JIL undertakes to carry on its affairs and shall be deemed to carry on its affairs and stand possessed of 
their Assets, for and on account of and in trust for the Amalgamated Company; and

(ii)  All income, receipts, profits accruing to JIL and all taxes thereon or Liabilities or losses arising or 
incurred by it shall, for all purposes, be treated as and deemed to be the income, expenses, payments, 
profits, Liabilities, taxes or losses, as the case may be, of the Amalgamated Company.

9.2 Subject to the effectiveness of the Composite Scheme, with effect from the date of approval of the Composite 
Scheme by the respective Board of Directors of JIL and the Amalgamated Company, and up to and including 
the Effective Date, JIL shall carry on their respective businesses with reasonable diligence and business 
prudence and in the same manner as they had been doing hitherto.

9.3  The Amalgamated Company shall also be entitled, pending the effectiveness of the Composite Scheme, 
to apply to the central government, state government, and all other agencies, departments and statutory 
authorities concerned, wherever necessary, for such consents, approvals and sanctions which the 
Amalgamated Company may require including the registration, approvals, exemptions, reliefs, etc., as may 
be required/granted under any Applicable Law.

10.  ISSUE OF AMALGAMATION-2 AND CANCELLATION OF EXISTING SHARES HELD BY JIL IN THE 
AMALGAMATED COMPANY

10.1  The Amalgamated Company shall have taken all necessary steps, including by way of passing all enabling 
corporate resolutions to increase or alter, to the extent required, its authorized share capital suitably so as to 
enable it to issue and allot the Amalgamation-2 Shares, and if applicable, for the issuance of the necessary 
share certificates and/or letters of allotment representing the Amalgamation-2 Shares.

10.2  The Amalgamated Company is a wholly owned subsidiary of JIL. In so far as the amalgamation of JIL into 
the Amalgamated Company is concerned, upon the Effective Date, the equity shares of the Amalgamated 
Company held by JIL shall, without any further application, act, instrument or deed, be automatically cancelled 
and have no effect on and from the Effective Date. Simultaneously and concurrent with such cancellation, the 
Amalgamated Company shall, without any further act or deed, issue and allot the Amalgamation-2 Shares, 
such that for every 1 (One) fully paid up equity share of Rs. 10/- each of JIL held by the equity shareholders 
of JIL as on the Amalgamation-2 Record Date, 1 (One) Amalgmation-2 Shares shall be issued and allotted 
by the Amalgamated Company, free from all liens, charges, equitable interests, encumbrances and other 
third party rights of any nature whatsoever, to each equity shareholder of JIL whose name is recorded in the 
register of members of JIL as holder of shares as of the Amalgmation-2 Record Date.

10.3  Provided however that with respect to the amalgamation of JIL into the Amalgamated Company, the number 
of Amalgamation-2 Shares will be equitably adjusted to reflect appropriately the effect of any share split, 
reverse share split, dividend, including any extra- ordinary cash dividend, reorganization, recapitalization, 
reclassification, combination, exchange of shares, or other like change with respect to the Amalgamated 
Company’s share capital as on the Amalgamation-2 Record Date.

10.4  The Amalgamated Company shall not allot Amalgamation-2 Shares in respect of any fractional entitlements 
to which an equity shareholder of JIL may be entitled on allotment of Amalgamation-2 Shares as per Clause 
10.2 above. The Board of the Amalgamated Company shall consolidate all such fractional entitlements 
and thereupon issue the Amalgamation-2 Shares (which shall be rounded off to the next closest number) 
in lieu thereof to a person/ trustee authorized by the Board of the Amalgamated Company in this behalf 
who shall hold the Amalgamation-2 Shares in trust on behalf of the equity shareholders of JIL entitled to 
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fractional entitlements, if any, with the express understanding that such person/trustee shall sell the shares 
of the Amalgamated Company so allotted on the Stock Exchange within a period of 90 days from the date 
of allotment of Amalgamation-2 Shares as per Clause 10.2 above and at such price or prices and to such 
person, as such person/ trustee deems fit, and shall distribute the net sale proceeds, subject to tax deductions 
and other expenses as applicable, to the shareholders of JIL in proportion to their respective fractional 
entitlements.

10.5  The Amalgamation-2 Shares issued and allotted pursuant to Clause 10.2 above shall be subject to the 
memorandum and articles of association of the Amalgamated Company and shall rank pari passu in all 
respects, including dividend, with the existing shares of the Amalgamated Company.

10.6  The issue and allotment of the Amalgamation-2 Shares is an integral part thereof and shall be deemed to have 
been carried out as if the procedure laid down under Section 62 read with Section 42 of the Act and any other 
applicable provisions of the Act were duly complied with.

10.7  Approval of the Composite Scheme by the shareholders of the Amalgamated Company shall be deemed to 
mean that the shareholders have also accorded all relevant consents under the Act for the issue and allotment 
of the Amalgamation-2 Shares.

10.8  The cancellation of the equity share capital as per Clause 10.2 above and the consequential capital reduction 
shall be effected as a part of the Composite Scheme, itself and not under a separate procedure in terms of 
Section 66 of the Act. The consent of the shareholders of the Amalgamated Company to the Composite 
Scheme shall be deemed to be the consent of its shareholders for the purpose of effecting the reduction under 
the provisions of Section 66 of the Act and no further compliances would be separately required.

10.9  The reduction of capital of the Amalgamated Company, as above, does not involve any diminution of liability 
in respect of any unpaid share capital or payment to any shareholder of any paid-up share capital or payment 
in any other form.

10.10 Notwithstanding the reduction of the existing share capital of the Amalgamated Company in terms of Clause 
10.2 above, the Amalgamated Company shall not be required to add “and reduced” as a suffix to its name.

10.11 The Amalgamation-2 Shares to be issued to the shareholders of JIL shall be issued in compliance with 
applicable laws and all details relating to such shareholders shall be made available to the Amalgamated 
Company.

10.12 The Amalgamation-2 Shares issued and allotted pursuant to Clause 10.2 above shall be listed on the Stock 
Exchanges in accordance with the provisions of the SEBI Circular.

10.13  The Amalgamation-2 Shares to be issued by the Amalgamated Company, in terms of Clause 10.2 above will, 
subject to approval/ exemption from SEBI, be listed and/or admitted to trading on the Stock Exchanges 
where the equity shares of JIL are listed and/or admitted to trading in terms of Rule 19(7) of the Securities 
Contract (Regulation) Rules, 1957 and other applicable rules/ regulations. The Amalgamated Company 
shall enter into such arrangements and give such confirmations and/or undertakings as may be necessary 
in accordance with the Applicable Laws for complying with the formalities of the Stock Exchanges. On such 
formalities being fulfilled the Stock Exchanges shall list and /or admit such equity shares for the purpose of 
trading.

10.14 The Amalgamation-2 Shares allotted pursuant to the Composite Scheme shall remain frozen in the depository 
system till listing/ trading permission is given by the designated stock exchange.
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11. ACCOUNTING TREATMENT 

11.1  Accounting Treatment in Books of JIL

 Pursuant to Part B of the Composite Scheme coming into effect on the Effective Date, and with effect from 
the Appointed Date, JIL shall account for the amalgamation of the Amalgamating Companies with JIL in its 
books of accounts in accordance with Indian Accounting Standards prescribed under Section 133 of the Act, 
as may be amended from time to time and other generally accepted accounting principles in India as under:

(i)  JIL shall record the Assets and Liabilities, of the Amalgamating Companies vested in it pursuant to the 
Composite Scheme, at their respective book values as appearing in the books of the Amalgamating 
Companies;

(ii)  JIL shall aggregate all the reserves (general reserves, free reserves, capital reserves, securities premium 
or reserves of any other nature), if any, vested in it pursuant to the amalgamation of the Amalgamating 
Companies with and into JIL at their respective book values as specified in the books of accounts of the 
Amalgamating Companies and shall treat such reserves in its books of accounts in the same manner as 
it treats its own reserves;

(iii)  JIL shall issue and allot its equity shares to the shareholders of the Amalgamating Companies in 
accordance with Clause 10.2 of Part B of the Composite Scheme. With respect to the Amalgamation-1 
Shares issued by JIL, the share capital account of JIL would be credited with the aggregate face value of 
the equity shares issued by it;

(iv)  The loans and advances or payables or receivables or any other investment or arrangement of any kind, 
held inter se, if any, between the Amalgamating Companies and JIL shall stand cancelled;

(v)  The difference between the book value of Assets, Liabilities, reserves as reduced by the face value of 
the equity shares issued by JIL and after considering the cancellation of inter-company balances in 
accordance with Clause 11.1(iv) above, shall be recorded within “other equity” of JIL; and 

(vi)  In case of any difference in the accounting policies between the Amalgamating Companies and JIL, the 
impact, if any of the same will be quantified and adjusted in the “Other Equity” of JIL to ensure that the 
financial statements of JIL reflect the financial position on the basis of consistent accounting policy.

11.2 Accounting Treatment in Books of Amalgamated Company

 Pursuant to Part C of the Composite Scheme coming into effect on the Effective Date, and with effect from 
the Appointed Date, the Amalgamated Company shall account for the amalgamation of JIL with and into the 
Amalgamated Company in its books of accounts in accordance with Indian Accounting Standards prescribed 
under Section 133 of the Act, as may be amended from time to time and other generally accepted accounting 
principles in India as under:

(i)  The Amalgamated Company shall record the Assets and Liabilities, of JIL vested in it pursuant to the 
Composite Scheme at their respective book values as appearing in the books of JIL;

(ii)  The Amalgamated Company shall aggregate all the reserves (general reserves, free reserves, capital 
reserves, securities premium or reserves of any other nature), if any, vested in it pursuant to the 
amalgamation of JIL with and into the Amalgamated Company at their respective book values as 
specified in the books of accounts of JIL and shall treat such reserves in its books of accounts in the 
same manner as it treats its own reserves;

(iii)  The Amalgamated Company shall issue and allot its equity shares to the shareholders of JIL in 
accordance with Clause 10.2 of Part C of the Composite Scheme. With respect to the Amalgamation-2 
Shares issued by the Amalgamated Company, the share capital account of the Amalgamated Company 
would be credited with the aggregate face value of the equity shares issued by it;
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(iv)  The loans and advances or payables or receivables or any other investment or arrangement of any kind, 
held inter se, if any, between JIL and the Amalgamated Company shall stand cancelled;

(v)  The difference between the book value of Assets, Liabilities, reserves as reduced by the face value of 
the equity shares issued by the Amalgamated Company and after considering the cancellation of inter-
company balances in accordance with Clause 11.1(iv) above, shall be recorded within “Other Equity” 
of the Amalgamated Company; and

(vi)  In case of any difference in the accounting policies between JIL and the Amalgamated Company, the 
impact, if any of the same will be quantified and adjusted in the “Other Equity” of the Amalgamated 
Company to ensure that the financial statements of the Amalgamated Company reflect the financial 
position on the basis of consistent accounting policy.

11.3  It is specifically stated and confirmed that the accounting treatment of the Composite Scheme is in accordance 
with the Indian Accounting Standards prescribed under Section 133 of the Companies Act, 2013.

12. RECLASSIFICATION OF THE AUTHORIZED SHARE CAPITAL OF THE AMALGAMATING COMPANIES/ 
COMBINATION OF THE AUTHORIZED SHARE CAPITAL OF THE AMALGAMATING COMPANIES 
INTO JIL

12.1  Upon the Effective Date and as an integral part of Part B of the Composite Scheme, the authorized share 
capital of 

(i) the Amalgamating Company-1 comprising 10,000 equity shares of Rs. 10/- each, aggregating Rs. 
1,00,000/- and 32,40,000 preference shares of Rs. 100/- each, aggregating Rs. 32,40,00,000/-, shall stand 
reclassified entirely only as equity share capital, comprising 3,24,10,000 equity shares of Rs. 10/- each, 
aggregating Rs. 32,41,00,000/-; 

(ii) the Amalgamating Company-2 comprising 10,000 equity shares of Rs. 10/- each, aggregating Rs. 
1,00,000/- and 9,25,000 preference shares of Rs. 100/- each, aggregating Rs. 9,25,00,000/-, shall stand 
reclassified entirely only as equity share capital, comprising 92,60,000 equity shares of Rs. 10/- each, 
aggregating Rs. 9,26,00,000/-; and 

(iii)  the Amalgamating Company-3 comprising 10,000 equity shares of Rs. 10/- each, aggregating Rs. 
1,00,000/- and 8,75,000 preference shares of Rs. 100/- each, aggregating Rs. 8,75,00,000/-, shall stand 
reclassified entirely only as equity share capital, comprising 87,60,000 equity shares of Rs. 10/- each, 
aggregating Rs. 8,76,00,000/-.

12.2 Upon the Effective Date and pursuant to the reclassification of the authorized share capital of the 
Amalgamating Companies in terms of Clause 12.1 of Part B of the Composite Scheme, the authorized 
share capital of  (i) the Amalgamating Company-1 comprising 3,24,10,000 equity shares of Rs. 10/- each, 
aggregating Rs. 32,41,00,000/-; (ii) the Amalgamating Company-2 comprising 92,60,000 equity shares of Rs. 
10/- each, aggregating Rs. 9,26,00,000/-; and (iii) the Amalgamating Company-3 comprising 87,60,000 equity 
shares of Rs. 10/- each, aggregating Rs. 8,76,00,000/-, shall stand combined with and be deemed to be added 
to the authorized share capital of JIL without any requirement of any further act or deed, including payment 
of stamp duty and fees payable to the Registrar of Companies, and the provisions of the Memorandum of 
Association of JIL (relating to the authorized share capital) shall, without any requirement of any further act, 
instrument or deed, be and stand altered, modified and amended, and the consent of the shareholders to the 
Composite Scheme shall be deemed to be sufficient for the purposes of effecting this amendment. In relation 
to the foregoing, if applicable, the Amalgamated Company shall pay the requisite fees on its authorized share 
capital enhanced by the amalgamation after having made the applicable adjustments, as permitted in terms 
of Section 232(3)(i) read with Section 233(11) of the Act.
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12.3  Upon the Effective Date and pursuant to the combination of the authorized share capital of the Amalgamating 
Companies into JIL as per Clause 12.2 of Part B of the Composite Scheme, the authorized share capital of JIL 
shall comprise the following:

Authorized Share Capital Amount (in Rs.)
6,85,30,000 equity shares of Rs. 10/- each 68,53,00,000/-

Total 68,53,00,000/-

13.  COMBINATION OF THE AUTHORIZED SHARE CAPITAL OF JIL INTO THE AMALGAMATED 
COMPANY/ RECLASSIFICATION OF THE AUTHORIZED SHARE CAPITAL OF THE AMALGAMATED 
COMPANY

13.1  Upon the Effective Date and pursuant to the combination of the authorized share capital of the Amalgamating 
Companies into JIL pursuant to Clause 12.2 of Part B of the Composite Scheme, the authorized share capital of 
JIL shall stand combined with and be deemed to be added to the authorized share capital of the Amalgamated 
Company without any requirement of any further act or deed, including payment of stamp duty and fees 
payable to the RoC, and the provisions of the memorandum of association of the Amalgamated Company 
(relating to the authorized share capital) shall, without any requirement of a further act, instrument or deed, 
be and stand altered, modified and amended, and the consent of the shareholders to the Composite Scheme 
shall be deemed to be sufficient for the purposes of effecting this amendment. In relation to the foregoing, if 
applicable, the Amalgamated Company shall pay the requisite fees on its authorized share capital enhanced 
by the amalgamation after having made the applicable adjustments, as permitted in terms of Section 232(3)
(i) read with Section 233(11) of the Act.

13.2  Upon the Effective Date and pursuant to the combination of the authorized share capital of JIL into the 
Amalgamated Company as per Clause 12.1 of Part C of the Composite Scheme, the authorized share capital 
of the Amalgamated Company shall comprise the following:

Authorized Share Capital Amount(in Rs.)
7,43,54,000 equity shares of Rs.10/- each 74,35,40,000/- 
26,23,617 10% optionally convertible non-cumulative redeemable preference 
shares of Rs.10/- each

2,62,36,170/-

10,00,000 10% non-cumulative redeemable preference shares of Rs.10/- each 1,00,00,000/-
Total 77,97,76,170/-

13.3 Upon the Effective Date and as an integral part of Part C of the Composite Scheme, the resultant authorized 
share capital of the Amalgamated Company as mentioned in Clause 12.2 of Part C of the Composite Scheme 
comprising: (i) 7,43,54,000 equity shares of Rs.10/- each, aggregating Rs. 74,35,40,000/-; (ii) 26,23,617 
10% optionally convertible non-cumulative redeemable preference shares of Rs.10/- each, aggregating 
Rs. 2,62,36,170/-; and (iii) 10,00,000 10% non- cumulative redeemable preference shares of Rs.10/- each, 
aggregating Rs. 1,00,00,000/-, shall stand reclassified entirely only as equity share capital, comprising 
7,79,77,617 equity shares of Rs.10/- each, aggregating Rs. 77,97,76,170/-.

THE FEATURES SET OUT ABOVE BEING SALIENT FEATURES OF THE SCHEME OF ARRANGEMENT, THE  
SECURED CREDITORS OF THE APPLICANT COMPANY-5/AMALGAMATED COMPANY ARE REQUESTED TO READ 
THE ENTIRE ARRANGEMENT TO GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS THEREOF.

X. DIRECTORS, PROMOTERS AND KEY MANAGERIAL PERSONNEL:

i) The Scheme would not have any effect on the Directors or Key Managerial Personnel of the Applicant Companies. The 
Scheme is not intended, in any manner, to have any beneficial effect on the material interest, if any, of the Directors of 
the Applicant Companies, except to the extent of their shareholdings, if any.
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ii) The details of the present Directors and the Key Managerial Personnel (KMPs) of the Applicant Companies and 
shareholding pattern are as follows:

 As on date, list of Promoters and Directors of the Amalgamating Company 1:

Sr. No. Name Promoter/ Director Residential/ Registered Office Address 

1. Mr. Shyam Sunder Bhartia Director 27 Claymore Road # 04-02, The Claymore, 
Singapore 229544

2. Mrs. Kavita Bhartia Director 2, Amrita Shergill Marg, New Delhi – 
110003, India

3. Mr. Takesh Mathur Director Flat no. 765, Pocket - E, Near Sanjay Park, 
Mayur Vihar Phase II, Delhi – 110091

4. Mr. Parveen Kumar Goyal Director G-203, Prateek Laurel, Sector - 120,
Noida - 201301, Uttar Pradesh

5. HSB Trustee Company Private Limited 
and HS Trustee Company Private 
Limited (Jointly acting as Trustees on 
behalf of Hari Shanker Bhartia Family 
Trust)

Promoter Plot No.1A, Sector-16A, Noida, Gautam, 
Buddha Nagar, Uttar Pradesh 201301.

6. SPB Trustee Company Private Limited 
and SS Trustee Company Private 
Limited (Jointly acting as Trustees on 
behalf of Shyam Sunder Bhartia Family 
Trust)

Promoter Plot No.1A, Sector-16A, Noida, Gautam, 
Buddha Nagar, Uttar Pradesh 201301.

 As on date, list of Promoters and Directors of the Amalgamating Company 2:

Sr. No. Name Promoter/ Director Residential/ Registered Office Address

1. Mrs. Kavita Bhartia Director 2, Amrita Shergill Marg, New Delhi – 110003, India

2. Ms. Aashti Bhartia Director 2, Amrita Shergill Marg, New Delhi – 110003, India

3. Mr. Takesh Mathur Director Flat no. 765, Pocket - E, Near Sanjay Park, Mayur 
Vihar Phase II, Delhi – 110091

4. Mr. Parveen Kumar Goyal Director G-203, Prateek Laurel, Sector - 120, Noida - 201301, 
Uttar Pradesh

5. HSB Trustee Company Private 
Limited and HS Trustee 
Company Private Limited 
(Jointly acting as Trustees on 
behalf of Hari Shanker Bhartia 
Family Trust)

Promoter Plot No.1A, Sector-16A, Noida, Gautam, Buddha 
Nagar, Uttar Pradesh 201301.

6. Mr. Hari Shanker Bhartia (on 
behalf of Hari Shanker Bhartia 
Family Trust)

Promoter 2, Amrita Shergill Marg, New Delhi – 110003, India

 As on date, list of Promoters and Directors of the Amalgamating Company 3:

Sr. No. Name Promoter/ Director Residential/ Registered Office Address

1. Mr. Shyam Sunder Bhartia Director 27 Claymore Road # 04-02, The Claymore,  
Singapore 229544
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Sr. No. Name Promoter/ Director Residential/ Registered Office Address

2. Mr. Priyavart Bhartia Director 19, Friends Colony (West), New Delhi – 110065, India

3. Mr. Takesh Mathur Director Flat no. 765, Pocket - E, Near Sanjay Park, Mayur 
Vihar Phase II, Delhi – 110091

4. Mr. Parveen Kumar Goyal Director G-203, Prateek Laurel, Sector - 120, Noida - 201301, 
Uttar Pradesh

5. SPB Trustee Company Private 
Limited and SS Trustee 
Company Private Limited 
(Jointly acting as Trustees 
on behalf of Shyam Sunder 
Bhartia Family Trust)

Promoter Sector-16A, Plot No.1A Noida, Gautam Buddha 
Nagar, Uttar Pradesh - 201301

6. Mr. Shamit Bhartia  (On 
behalf of Shyam Sunder 
Bhartia Family Trust)

Promoter 19, Friends Colony (West), New Delhi – 110065, India

  As on date, list of Promoters and Directors of the JIL:

Sr. No. Name Promoter/ Director Residential/ Registered Office Address

1. Mr. Priyavrat Bhartia Chairman and Promoter 19, Friends Colony (West), New Delhi – 110065, India

2. Mr. Shamit Bhartia Director and Promoter 19, Friends Colony(West), New Delhi-110065

3. Mr. Manu Ahuja Chief Executive Officer 
and Managing Director

Flat No. 503B, Tower no. 5, The Magnolias DLF City 
Phase- V, Gurgaon, Haryana-122002, India 

4. Ms. Shivpriya Nanda Independent Director 606-A, Block-B, Sushant Lok I, Phase-I, 
Gurugram-122002

5. Mr. Radhey Shyam Sharma Independent Director B-1102, The World SPA (W), Sector-30, 
Gurugram-122001

6. Mr. Ravinder Pal Sharma Independent Director M 337 Guru Harkishan Nagar, Paschim Vihar, New 
Delhi-110087

7. Mr. Shyam Sunder Bhartia Promoter 27, Claymore Road # 04-02, The Claymore, Singapore 
229544

8. Mr. Hari Shanker Bhartia Promoter 2, Amrita Shergill Marg, New Delhi-110003, India

9. Mrs. Kavita Bhartia Promoter 2, Amrita Shergill Marg, New Delhi-110003, India

10. Ms. Aashti Bhartia Promoter 2, Amrita Shergill Marg, New Delhi-110003, India

11. Mr. Arjun Shanker Bhartia Promoter 2, Amrita Shergill Marg, New Delhi-110003, India

12. Jaytee Private Limited Promoter Plot No. 1A, Sector 16A, Noida, Gautam Buddha 
Nagar – 201301, Uttar Pradesh, India

13. Jubilant Infrastructure 
Limited

Promoter Plot No. 1A, Sector 16A, Noida, Gautam Buddha 
Nagar – 201301, Uttar Pradesh, India

14. VAM Holdings Ltd Promoter Plot No. 1A, Sector 16A, Noida, Gautam Buddha 
Nagar – 201301, Uttar Pradesh, India

15. HSSS Investment Holding 
Private Limited

Promoter Plot No. 1A, Sector 16A, Noida, Gautam Buddha 
Nagar – 201301, Uttar Pradesh, India

16. KBHB Investment Holding 
Private Limited

Promoter Plot No. 1A, Sector 16A, Noida, Gautam Buddha 
Nagar – 201301, Uttar Pradesh, India
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Sr. No. Name Promoter/ Director Residential/ Registered Office Address

17. SSBPB Investment Holding 
Private Limited

Promoter Plot No. 1A, Sector 16A, Noida, Gautam Buddha 
Nagar – 201301, Uttar Pradesh, India

18. Jubilant Consumer Private 
Limited

Promoter A-42, Sector-80, Noida, Gautam Buddha Nagar,  
UP-201304, India

19. Torino Overseas Limited Promoter 3rd Floor Geneva Place, Waterfront Drive P O Box 
3175, Road Town Tortola, British Virgin Islands

20. Cumin Investments Limited Promoter 3rd Floor Geneva Place, Waterfront Drive P O Box 
3175, Road Town Tortola, British Virgin Islands

21. Rance Investment Holdings 
Limited

Promoter 3rd Floor Geneva Place, Waterfront Drive P O Box 
3175, Road Town Tortola, British Virgin Islands

22. Miller Holdings Pte. Limited Promoter 27, Claymore Road # 04-02, The Claymore,  
Singapore 229544

 Note: Members of both Promoter and Promoter Group have been mentioned here.

 As on date, list of Promoters and Directors of the Amalgamated Company:

Sr. No. Name Promoter/ Director Residential/ Registered Office Address

1. Mr. Priyavrat Bhartia Director 19, Friends Colony (West), New Delhi – 110065, 
India

2. Mr. Shamit Bhartia Director 19, Friends Colony (West), New Delhi – 110065, 
India

3. Mr. Manu Ahuja Chief Executive Officer and 
Whole-time Director

Flat No. 503B, Tower no. 5, The Magnolias DLF 
City Phase- V, Gurgaon, Haryana, India 122002

4. Ms. Shivpriya Nanda Independent Director 606-A, Block-B, Sushant Lok I, Phase-I, 
Gurugram-122002

5. Mr. Radhey Shyam Sharma Independent Director B3-1102, The World SPA (W), Sector-
30,Gurugram-122001

6. Mr. Ravinder Pal Sharma Independent Director M 337 Guru Harkishan Nagar, Paschim Vihar, 
New Delhi-110087

7. Jubilant Industries Limited Promoter Bhartiagram, Gajraula, District Amroha - 244223 
Uttar Pradesh (India)

 As on date, Shareholding Pattern of the Amalgamating Company 1:

S. No. Particulars Number of Shares % holding

EQUITY  SHAREHOLDERS

1. Promoter and Promoter Group

A. HSB Trustee Company Private Limited and HS Trustee 
Company Private Limited (Jointly acting as Trustees on behalf 
of Hari Shanker Bhartia Family Trust)

5,000 50.00

B. SPB Trustee Company Private Limited and SS Trustee Company 
Private Limited (Jointly acting as Trustees on behalf of Shyam 
Sunder Bhartia Family Trust)

5,000 50.00

2. Public - -

Total 10,000 100.00
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S. No. Particulars Number of Shares % holding

7.60 % NON CUMULATIVE NON CONVERTIBLE REDEEMABLE PREFERENCE SHAREHOLDERS

1. Promoter and Promoter Group

A. HSB Trustee Company Private Limited and HS Trustee Company 
Private Limited (Jointly acting as Trustees on behalf of Hari 
Shanker Bhartia Family Trust)

16,20,000 50.00

B. SPB Trustee Company Private Limited and SS Trustee Company 
Private Limited (Jointly acting as Trustees on behalf of Shyam 
Sunder Bhartia Family Trust)

16,20,000 50.00

2. Public - -

Total 32,40,000 100.00

 As on date, Shareholding Pattern of the Amalgamating Company 2:

S. No. Particulars Number of Shares % holding

EQUITY  SHAREHOLDERS

1. Promoter and Promoter Group

A. HSB Trustee Company Private Limited and HS Trustee 
Company Private Limited (jointly acting as Trustee on behalf of 
Hari Shanker Bhartia Family Trust)

9,800 98.00

B. Mr. Hari Shanker Bhartia (Nominee on behalf of Hari Shanker 
Bhartia Family Trust)

200 2.00

2. Public - -

Total 10,000 100.00

S. No. Particulars Number of Shares % holding
7.60 % NON CUMULATIVE NON CONVERTIBLE REDEEMABLE PREFERENCE SHAREHOLDERS

1. Promoter and Promoter Group
A. HSB Trustee Company Private Limited and HS Trustee 

Company Private Limited (jointly acting as Trustee on behalf of 
Hari Shanker Bhartia Family Trust)

7,50,000 100.00

2. Public - -
Total 7,50,000 100.00

 Shareholding Pattern of Amalgamating Company No. 3

S. No. Particulars Number of Shares % holding
EQUITY  SHAREHOLDERS

1. Promoter and Promoter Group
A. SPB Trustee Company Private Limited and SS Trustee Company 

Private Limited (jointly acting as Trustee on behalf of Shyam 
Sunder Bhartia Family Trust)

9,800 98.00

B. Mr. Shamit Bhartia (Nominee on behalf of Shyam Sunder Bhartia 
Family Trust)

200 2.00

2. Public - -
Total 10,000 100.00



35

S. No. Particulars Number of Shares % holding
7.60 % NON CUMULATIVE NON CONVERTIBLE REDEEMABLE PREFERENCE SHAREHOLDERS

1. Promoter and Promoter Group
A. SPB Trustee Company Private Limited and SS Trustee 

Company Private Limited (jointly acting as Trustees on 
behalf of Shyam Sunder Bhartia Family Trust)

7,10,000 100.00

2. Public - -
Total 7,10,000 100.00

 As on date, Shareholding Pattern of JIL:

Sr. No. Particulars No. of Equity Shares % Holding 
 A. Promoter and Promoter Group 1,12,66,637 74.78
1. Mr. Priyavrat Bhartia 253 0.00
2. Mr. Shamit Bhartia 6,561 0.04
3. Mr. Shyam Sunder Bhartia 72,825 0.48
4. Mr. Hari Shanker Bhartia 20,873 0.14
5. Ms. Kavita Bhartia 613 0
6. Ms. Aashti Bhartia 99 0
7. Mr. Arjun Shanker Bhartia 99 0
8. Jaytee Private Limited  380  0.00 
9. Jubilant Infrastructure Limited  50,000  0.33 

10. VAM Holdings Ltd  2,84,070  1.89 
11. HSSS Investment Holding Private Limited  71,64,048  47.55 
12. KBHB Investment Holding Private Limited  17,36,415  11.52 
13. SSBPB Investment Holding Private Limited  16,51,879  10.96 
14. Jubilant Consumer Private Limited  2,78,522  1.85 
15. Torino Overseas Limited - -
16. Cumin Investments Limited - -
17. Rance Investment Holdings Limited - -
18. Miller Holdings Pte. Limited - -

Total (A) 1,12,66,637 74.78
B. Public Shareholding 38,00,464 25.22

Grand Total (A+B) 1,50,67,101 100.00

 As on date, Shareholding Pattern of the Amalgamated Company:

Sr. No. Particulars No. of Equity Shares of face 
value of Rs. 10/- each

% Holding 

A.  Promoter and Promoter Group
1. Jubilant Industries Limited 5,608,545 100.00
2. Jubilant Industries Limited jointly with Mr. Parveen Kumar 

Goyal
1 0.00

3. Jubilant Industries Limited jointly with Mr. Prakash 
Chandra Bisht

1 0.00

4. Jubilant Industries Limited jointly with Mr. Umesh Sharma 1 0.00
5. Jubilant Industries Limited jointly with Mr. Sanjay Das 1 0.00
6. Jubilant Industries Limited jointly with Mr. Arun Kumar 

Sharma
1 0.00

7. Jubilant Industries Limited jointly with Mr. Ashwani 
Malhotra

1 0.00

8. Jubilant Industries Limited jointly with Mr. Takesh Mathur 1 0.00
B. Public - -

Total 5,608,552 100.00
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XII. GENERAL

a. The rights and interests of the Equity Shareholders and Creditors of HSSS Investment Holding Private Limited, KBHB 
Investment Holding Private Limited, SSBPB Investment Holding Private Limited, Jubilant Industries Limited and 
Jubilant Agri and Consumer Products Limited will not be prejudicially affected by the Scheme as no sacrifice or waiver 
is, at all called from them nor their rights sought to be modified in any manner.

b. There are no winding up proceedings pending against the Applicant Companies as on date.

c. The following additional documents will be open for inspection to the equity shareholders and secured & unsecured 
creditors of Jubilant Industries Limited and Jubilant Agri and Consumer Products Limited at their registered offices 
between 11.00 am to 1.00 pm on all working days, except Saturdays, Sundays and Public Holidays upto the date of 
meeting:

i.  Papers and proceedings in Company Application No. 6/ALD/2023 including certified copy of the Order of the 
Allahabad Bench of the National Company Law Tribunal in the said application directing the convening and 
holding of the meetings of the equity shareholders of Jubilant Industries Limited, Applicant Company 4/ JIL and 
Secured Creditors and Unsecured Creditors of Jubilant Agri and Consumer Products Limited, Applicant Company 
5/Amalgamated Company; 

ii. Memorandum and Articles of Association of the Applicant Companies;

iii. Fair Share Entitlement Ratios Report (“Valuation Report”) issued by Mr. Subodh Kumar, Registered Valuer. 

iv. Register of Directors and Shareholders of the Applicant Companies;

v. Copies of the resolution passed by respective Board of Directors of the Applicant Companies approving the 
Scheme;

d.  For Amalgamation-1 and Amalgamation-2, it is confirmed:

i.  That the Composite Scheme is not intended, in any manner, to have any beneficial effect on the material interest, 
if any, of the Directors of any of the Applicant Companies, except to the extent of their shareholdings, if any.

ii.  That the Composite Scheme will not adversely affect the rights or interest of any creditor (whether secured or 
unsecured) of the Applicant Companies or their respective shareholders, in any manner whatsoever.

iii.  That the Composite Scheme does not involve any compromise with the creditors of any of the Applicant Companies 
in any manner whatsoever. As such, the Composite Scheme does not in any manner adversely affect the interests of 
any of the creditors of the Applicant Companies. Due provisions have been made for payment of all their liabilities 
as and when the same fall due in the usual course.

iv.  That the Auditors of the Applicant Companies have not disclosed any mismanagement in its affairs.

v.  That certificate(s) from the auditor of the Applicant Companies, wherever applicable, regarding the accounting 
treatment under the Composite Scheme being in compliance with the Accounting Standards is enclosed and 
marked as Annexure-18 to this application.

e. It is confirmed that a copy of the draft Scheme has been filed by the Applicant Companies, with the Registrar of 
Companies, Uttar Pradesh pursuant to Section 232(2)(b) of the Act.

f. A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained free of charge on any working day 
(except Saturdays, Sundays and Public Holidays) from the registered office of the Applicant Companies or from the 
office of its Advocate, Mr. Rahul Agarwal, having office at Chamber No. 42, High Court OR 74/62, Lal Bahadur Shastri 
Marg, Allahabad-211001.

g. This statement may be treated as an Explanatory Statement under Section 230 of the Companies Act, 2013 read with Rule 
6 of Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and Section 102 and other applicable 
provisions of the Companies Act, 2013. 

For Jubilant Agri and Consumer Products Limited

                    Sd/- 
Dated: June 19, 2023  Manu Ahuja
Place: Noida  Authorised Signatory
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Ref: NSE/LIST/32353                                        February 17, 2023 
  
The Company Secretary  
Jubilant Industries Limited Plot 
No.15 Knowledge Park – II, 
Greater Noida, Noida – 20130. 

 

Kind Attn.: Mr. Abhishek Mishra 

Dear Sir,   

 

Sub: Observation Letter for Draft Scheme of Arrangement between HSSS Investment Holding Private 
Limited (Amalgamating Company-1), KBHB Investment Holding Private Limited (Amalgamating 
Company-2), SSBPB Investment Holding Private Limited (Amalgamating Company-3) (together, the 
“Amalgamating Companies”), Jubilant Industries Limited (“JIL / Company”) and Jubilant Agri and 
Consumer Products Limited, a wholly-owned subsidiary of the Company (Amalgamated Company) and 
their respective shareholders and creditors. 
 
We are in receipt of draft Scheme of Arrangement between HSSS Investment Holding Private Limited 
(Amalgamating Company-1), KBHB Investment Holding Private Limited (Amalgamating Company-2), 
SSBPB Investment Holding Private Limited (Amalgamating Company-3) (together, the “Amalgamating 
Companies”), Jubilant Industries Limited (“JIL / Company”) and Jubilant Agri and Consumer Products 
Limited, a wholly-owned subsidiary of the Company (Amalgamated Company) and their respective 
shareholders and creditors Under Sections 230 to 232 and other applicable provisions of the Companies Act, 
2013 vide application dated September 03, 2022.  

Based on our letter reference no. NSE/LIST/32353 dated November 03, 2022, submitted to SEBI Master 
circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021, and Regulation 94(2) of SEBI 
(LODR) Regulations 2015, SEBI vide its letter dated February 16, 2023, has inter alia given the following 
comment(s) on the draft scheme of arrangement:  

a. Company shall ensure that discloses all details of ongoing adjudication & recovery proceedings, 
prosecution initiated, and all other enforcement action taken, if any, against the Company, its promoters 
and directors, before Hon'ble NCLT and shareholders, while seeking approval of the Scheme. 

b. Company shall ensure that additional information, if any, submitted by the Company after filing the 
Scheme with the stock exchange, from the date of receipt of this letter, is displayed on the websites of the 
listed Company and the stock exchanges. 

c. The entities involved in the scheme shall duly comply with various provisions of the Circular and ensure 
that all the liabilities of Transferor Company are transferred to Transferee Company. 

d. Company shall ensure that information pertaining to all the Unlisted Companies involved, if any, in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval. 

This Document is Digitally Signed

Signer: Charmi Chetan Dharod
Date: Fri, Feb 17, 2023 18:05:35 IST
Location: NSE
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Continuation Sheet 

e. Company shall ensure that the financials in the scheme including financials considered for valuation 
report are not for period more than 6 months old. 

 
f. Company shall ensure that the details of the proposed Scheme under consideration as provided by the 

Company to the Stock Exchange shall be prominently disclosed in the notice sent to the Shareholders. 
 
g. Company shall ensure to incorporate the details of Assets & Liabilities which are being transferred from 

Amalgamating Companies to JIL, the details of the Assets & Liabilities which are being transferred from 
JIL (pursuant to amalgamation of Amalgamating Companies into JIL) to Amalgamated Companies, the 
details of Assets & Liabilities of Amalgamated Company pursuant to amalgamation of JIL into 
Amalgamated Company and the rationale for arriving at the respective share entitlement ratios, as a part 
of explanatory statement or notice or proposal accompanying resolution to be passed to be forwarded by 
the company to the shareholders while seeking approval u/s 230 to 232 of the Companies Act, 2013. 

 
h. Company shall ensure that the proposed equity shares to be issued in terms of the “Scheme” shall 

mandatorily be in demat form only. 
 

i. Company shall ensure that the “Scheme” shall be acted upon subject to the applicant complying with the 
relevant clauses mentioned in the scheme document. 
 

j. Company shall ensure that no changes to the draft scheme except those mandated by the 
regulators/authorities/ tribunals shall be made without specific written consent of SEBI. 
 

k. Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated in the petition 
to be filed before NCLT and the Company is obliged to bring the observations to the notice of NCLT. 

l. Company to comply with all the applicable provisions of the Companies Act, 2013, rules and regulations 
issued thereunder including obtaining the consent from the creditors for the proposed Scheme. 

 
m. It is to be noted that the petitions are filed by the Company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBI/ Stock Exchange. Hence, the 
Company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to SEBI again for its comments/ observations/ representations. 

 
It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/representations.  
        
Based on the draft scheme and other documents submitted by the Company, including undertaking given in 
terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of 
Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with 
NCLT. 
 
The Company should also fulfil the Exchange’s criteria for listing of such company and also comply with other 
applicable statutory requirements. However, the listing of shares of Jubilant Agri and Consumer Products 
Limited is at the discretion of the Exchange. 

This Document is Digitally Signed

Signer: Charmi Chetan Dharod
Date: Fri, Feb 17, 2023 18:05:35 IST
Location: NSE
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Continuation Sheet 

 
 
The listing of Jubilant Agri and Consumer Products Limited pursuant to the Scheme of Arrangement shall be 
subject to SEBI approval & Company satisfying the following conditions: 
 

1. To submit the Information Memorandum containing all the information about Jubilant Agri and 
Consumer Products Limited and its group companies in line with the disclosure requirements 
applicable for public issues with National Stock Exchange of India Limited (“NSE”) for making the 
same available to the public through website of the companies. The following lines must be inserted 
as a disclaimer clause in the Information Memorandum: 
 
“The approval given by the NSE should not in any manner be deemed or construed that the Scheme 
has been approved by NSE; and/ or NSE does not in any manner warrant, certify or endorse the 
correctness or completeness of the details provided for the unlisted Company; does not in any 
manner take any responsibility for the financial or other soundness of the Resulting Company, its 
promoters, its management etc.” 

 
2. To publish an advertisement in the newspapers containing all the information about Jubilant Agri and 

Consumer Products Limited in line with the details required as per SEBI Circular No. 
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021. The advertisement should 
draw a specific reference to the aforesaid Information Memorandum available on the website of the 
company as well as NSE. 
 

3. To disclose all the material information about Jubilant Agri and Consumer Products Limited to NSE 
on the continuous basis so as to make the same public, in addition to the requirements, if any, specified 
in SEBI (LODR) Regulations, 2015 for disclosures about the subsidiaries. 
 

4. The following provision shall be incorporated in the scheme: 
 
(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system till 
listing/trading permission is given by the designated stock exchange.” 
 
(b) “There shall be no change in the shareholding pattern or control in Jubilant Agri and Consumer 
Products Limited between the record date and the listing which may affect the status of this approval.” 
 

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the 
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws 
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities. 
 
The validity of this “Observation Letter” shall be six months from February 17, 2023, within which the Scheme 
shall be submitted to NCLT. 
  
Kindly note, this Exchange letter should not be construed as approval under any other Act /Regulation/rule/bye 
laws (except as referred above) for which the Company may be required to obtain approval from other 
department(s) of the Exchange. The Company is requested to separately take up matter with the concerned 
departments for approval, if any. 
 
  

This Document is Digitally Signed

Signer: Charmi Chetan Dharod
Date: Fri, Feb 17, 2023 18:05:35 IST
Location: NSE
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Continuation Sheet 

The Company shall ensure filing of compliance status report stating the compliance with each point of 
Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of 
arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.  
  
 
Yours faithfully,  
For National Stock Exchange of India Limited  
  
Charmi Dharod 
Senior Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL: 
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   

This Document is Digitally Signed

Signer: Charmi Chetan Dharod
Date: Fri, Feb 17, 2023 18:05:35 IST
Location: NSE
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October 19, 2022 
 

To, 
 
The General Manager, 
Department of Corporate Services,  
BSE Limited,  
P.J. Towers, Dalal Street, 
Mumbai - 400 001 

 
Scrip Code/Symbol: 533320/JUBLINDS 

 
Sub: Report on Complaints in terms of Para A.6. of Part I of the SEBI Master 
Circular No. SEBI/HO/CFD/DIU/CIR/P/2021/0000000665 dated November 23, 
2021 as amended from time to time ("SEBI Master Circular") 

 
Re: Application No. 158962 pursuant to Regulation 37 of the Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, for the purpose of obtaining 'No-Objection Letter’ for the 
proposed draft Composite Scheme of Arrangement between HSSS Investment 
Holding Private Limited, KBHB Investment Holding Private Limited, SSBPB 
Investment Holding Private Limited, Jubilant Industries Limited and Jubilant 
Agri and Consumer Products Limited and their respective shareholders and 
creditors under Sections 230-232 and other applicable provisions of the 
Companies Act, 2013 (“the Draft Scheme”) 

 
Dear Sir, 

 
This is in regard to the Scheme filed under Regulation 37 of the Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, by the Company with the BSE Limited ("BSE") on September 3, 
2022. 

 
With reference to our above application (BSE Application No. 158962), we hereby 
submit the 'Report on Complaints' as Annexure-I to this letter, which contains the 
details of complaints received, if any, by the Company on the Draft Scheme, as 
required under Para A.6. of Part I of SEBI Master Circular. 

investorsjil@jubl.com 

Annexure 6
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The Report on Complaints is also being uploaded on the website of the Company, as 
per the requirement of the SEBI Master Circular. 

 
We request you to take the same on record. 

 
 

Thanking you, 

Yours faithfully, 

 

For Jubilant Industries Limited 
 
 
 

Abhishek Mishra 
Company Secretary and Compliance Officer 

Encl: as above 

ABHISHEK 
MISHRA

Digitally signed by 
ABHISHEK MISHRA 
Date: 2022.10.19 
18:38:45 +05'30'
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Report on Complaints 
 

Period of Complaints Report: September 26, 2022 to October 17, 2022 
 

Part A 
 

Sr. 
No. 

Particulars Number 

1. Number of complaints received directly Nil 

2. Number of complaints forwarded by Stock Exchange / SEBI Nil 

3. Total Number of complaints/comments received (1+2) Nil 

4. Number of complaints resolved Not Applicable 

5. Number of complaints pending Not Applicable 

 
Part B 

 
Sr. 
No. 

Name of complainant Date of complaint Status 
(Resolved/Pending) 

Not Applicable 
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            investorsjil@jubl.com 

 
 
October 10, 2022 
 
To, 
Manager - Listing Compliance, 
National Stock Exchange of India Limited 
Exchange Plaza, Plot No. C/ 1, G Block, 
Bandra - Kurla Complex, Bandra (E), Mumbai - 400 051 
Symbol: JUBLINDS  
 
Sub: Report on Complaints in terms of Para A.6. of Part I of the SEBI Master 
Circular No. SEBI/HO/CFD/DIU/CIR/P/2021/0000000665 dated November 23, 
2021 as amended from time to time ("SEBI Master Circular") 
 
Re: Application No. 32353 pursuant to Regulation 37 of the Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, for the purpose of obtaining 'No-Objection Letter’ for the 
proposed draft Composite Scheme of Arrangement between HSSS Investment 
Holding Private Limited, KBHB Investment Holding Private Limited, SSBPB 
Investment Holding Private Limited, Jubilant Industries Limited and Jubilant 
Agri and Consumer Products Limited and their respective shareholders and 
creditors under Sections 230-232 and other applicable provisions of the 
Companies Act, 2013 (“the Draft Scheme”) 
 
Dear Sir, 
 
This is in regard to the Scheme filed under Regulation 37 of the Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, by the Company with the National Stock Exchange of India 
Limited ("NSE") on September 3, 2022. 
 
With reference to our above application (NSE Application No. 32353), we hereby 
submit the 'Report on Complaints' as Annexure-I to this letter, which contains the 
details of complaints received, if any, by the Company on the Draft Scheme, as 
required under Para A.6. of Part I of SEBI Master Circular. 
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The Report on Complaints is also being uploaded on the website of the Company, as 
per the requirement of the SEBI Master Circular. 
 
We request you to take the same on record. 
 

Thanking you, 

Yours faithfully,  

 

For Jubilant Industries Limited 

 
Abhishek Mishra 
Company Secretary and Compliance Officer 

Encl: as above    

ABHISHEK 
MISHRA

Digitally signed by ABHISHEK MISHRA 
DN: c=IN, st=Uttar Pradesh, 
2.5.4.20=50828db56b2edc49fc0ee01ab0142a04e17c6b0
2ecd38e3921c3d46ec65e8e9e, postalCode=201306, 
street=g-1209 avj heights zeta-1 greater noida,up,Uttar 
Pradesh-201306, 
pseudonym=e0d63dbbe34d17320d886f6951256504, 
serialNumber=5213348c51599709d10c253a5cbd10ad34
1f5fca6416ac41c5e168f20de8de20, o=Personal, 
cn=ABHISHEK MISHRA 
Date: 2022.10.11 12:18:01 +05'30'
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Report on Complaints 

Period of Complaints Report: September 15, 2022 to October 6, 2022 

Part A 

Sr. 
No. 

Particulars Number 

1. Number of complaints received directly Nil 

2. Number of complaints forwarded by Stock Exchange / SEBI Nil 

3. Total Number of complaints/comments received (1+2) Nil 

4. Number of complaints resolved Not Applicable 

5. Number of complaints pending Not Applicable 

Part B 

Sr. 
No. 

Name of complainant Date of complaint Status 
(Resolved/Pending) 

Not Applicable 
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             investorsjil@jubl.com 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF JUBILANT AGRI AND 
CONSUMER PRODUCTS LIMITED IN ACCORDANCE WITH SECTION 232(2)(C) OF THE 
COMPANIES ACT, 2013 
 
1. Background 

 
1.1 The proposed composite scheme of arrangement (“Scheme”) between HSSS 

Investment Holding Private Limited (“Amalgamating Company-1”), KBHB 
Investment Holding Private Limited (“Amalgamating Company-2”), SSBPB 
Investment Holding Private Limited (“Amalgamating Company-3”) (collectively, the 
“Amalgamating Companies”), Jubilant Industries Limited (“JIL”) and Jubilant Agri 
and Consumer Products Limited (“Company” or “Amalgamated Company”) and 
their respective shareholders and creditors under Sections 230 to 232 and other 
applicable provisions of the Companies Act, 2013 (“Act”) was approved by the board 
of directors of the Company (“Board”) vide resolution dated August 12, 2022.  
 

1.2 Thereafter, the Scheme was modified pursuant to and in compliance with the 
observation letters, both dated February 17, 2023, issued by the BSE Limited and the 
National Stock Exchange of India Limited, respectively (together, the “Stock 
Exchanges”) and the same was also approved by the Board vide resolution dated March 
13, 2023. 
 

1.3 Capitalized terms used but not defined in this report shall have the meanings as ascribed 
to such terms under the Scheme. 
 

1.4 The Scheme provides for the amalgamation of the Amalgamating Companies into JIL 
(“Amalgamation-1”), followed by the amalgamation of JIL into the Amalgamated 
Company (“Amalgamation-2”), both, on a going concern basis. Thereafter, once the 
Scheme has become effective, the Amalgamated Company will seek listing/trading 
approval from the Stock Exchanges for its equity shares. 
 

1.5 The provisions of Section 232(2)(c) of the Act requires the directors of the Company to 
adopt a report explaining the effect of the arrangement pursuant to the Scheme on each 
class of shareholders, key managerial personnel, promoter and non-promoter 
shareholders and to lay out in particular, the share exchange ratio, specifying any special 
valuation difficulties, if any.  
 

1.6 Accordingly, this report of the Board is being made in pursuance of the requirements of 
Section 232(2)(c) of the Act and in this connection, the following documents were 
presented/ placed before the Board: 

 
(i) the Scheme as approved by the Board pursuant to resolutions dated August 12, 

2022 and March 13, 2023;  
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(ii) the fair share entitlement & share swap ratio report dated August 9, 2022 issued 
by Mr. Subodh Kumar (IBBI Registration No: IBBI/RV/05/2019/11705) 
recommending the fair share entitlement/swap ratios for the proposed 
Amalgamation-1 and Amalgamation-2, respectively (“Share 
Entitlement/Swap Ratio Report”); and 

 
(iii) the fairness opinion dated August 9, 2022 issued by Fast Track Finsec Private 

Limited, a SEBI Registered (Category – I) Merchant Banker (“Fairness 
Opinion”). 

 
1.7 The Board noted the rationale for the Scheme, as set forth in detail in the Scheme, and 

is therefore not reiterated in this report. 
 

2. Effect of the Scheme in terms of Section 232(2)(c) of the Act 
 

S. No. EFFECT OF THE SCHEME ON 
1. Employees / Key Managerial 

Personnel (“KMPs”) of the 
Amalgamated Company 
 

The employees including KMPs of the 
Amalgamated Company shall not be 
affected pursuant to the Scheme since they 
will not be transferred and shall remain with 
the Amalgamated Company. 
 
In terms of Clause 5.1 of Part C of the 
Scheme, upon the Effective Date, the 
employees of JIL as on the Effective Date, if 
any, shall be deemed to have become 
employees of the Amalgamated Company, 
without any interruption of service and on 
the basis of continuity of service and terms 
and conditions no less favourable than those 
applicable to them with reference to JIL on 
the Effective Date. The services of such 
employees, if any, with JIL up to the 
Effective Date shall be taken into account 
for the purposes of all benefits to which the 
employees, if any, may be eligible under 
Applicable Law. 
 
In terms of Clause 5.2 of Part C of the 
Scheme, upon the Effective Date, all 
contributions to funds and schemes in 
respect of provident fund, employee state 
insurance contribution, gratuity fund, 
superannuation fund, staff welfare scheme 
or any other special schemes or benefits 
created or existing for the benefit of the 
employees of JIL as on the Appointed Date, 
if any, shall be made by the Amalgamated 
Company in accordance with the provisions 
of such schemes or funds and Applicable 
Law. 
 
In terms of Clause 5.3 of Part C of the 
Scheme, upon the Effective Date, the 



255

  

 

treatment of the options granted by JIL prior 
to the Effective Date, shall be as under: 
 
(i) The Amalgamated Company shall adopt 
the Existing ESOP Schemes as per the terms 
hereunder and subject to Applicable Law. 
The Existing ESOP Schemes as adopted by 
the Amalgamated Company is referred to as 
the “New ESOP Schemes”. 
 
(ii) With respect to the stock options granted 
by JIL prior to the Effective Date under the 
Existing ESOP Schemes, the same would 
continue to be held by such option holders, 
and upon the Effective Date, all such option 
holders (whether the options granted to such 
option holders are vested or not) shall also 
be issued the stock options by the 
Amalgamated Company under the New 
ESOP Schemes on a proportionate basis. 
 
(iii) JIL shall be responsible for issuance of 
its shares upon exercise of the stock options 
granted by it prior to the Effective Date 
under the Existing ESOP Schemes to the 
option holders. Similarly, the Amalgamated 
Company shall be responsible for issuance 
of its shares under the New ESOP Schemes 
after the Effective Date, upon exercise of the 
stock options granted by the Amalgamated 
Company pursuant to (ii) to the option 
holders holding stock options prior to the 
Effective Date in JIL. 
 
(iv) Any treatment of stock options 
(including adjustments to the exercise price 
of stock options) shall not be less favorable 
than existing terms of the stock options 
granted under the Existing ESOP Schemes 
and shall not be prejudicial to the interest of 
the employees.  
 
(v) While granting stock options to the 
existing option holders in JIL, it shall be the 
responsibility of the Amalgamated 
Company to take into account the period 
during which the employees held stock 
options granted by JIL, for determining the 
vesting dates and exercise dates for stock 
options granted by the Amalgamated 
Company. 

2. Shareholders including Promoter 
and Non-Promoter Shareholders 
of the Company 
 

The Amalgamated Company has only a 
single class of shareholders being the equity 
shareholders of the Amalgamated Company.  
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3. Valuation  

 
3.1 The Share Entitlement/ Swap Ratio Report recommends a share entitlement ratio for the 

proposed Amalgamation-2 as under: 
 
“The Amalgamated Company is a wholly owned subsidiary of JIL. Upon the Effective 
Date, the equity shares of the Amalgamated Company held by JIL shall be automatically 
cancelled and have no effect on and from the Effective Date. Simultaneously and 

The Amalgamated Company is a wholly 
owned subsidiary of JIL. 
 
In terms of Clause 10.2 of Part C of the 
Scheme, upon the Effective Date, the equity 
shares of the Amalgamated Company held 
by JIL shall be automatically cancelled and 
have no effect on and from the Effective 
Date. Simultaneously and concurrent with 
such cancellation, the Amalgamated 
Company shall issue and allot the 
Amalgamation-2 Shares, such that for every 
1 (One) fully paid up equity share of Rs. 10/- 
each of JIL held by the equity shareholders 
of JIL as on the Amalgamation-2 Record 
Date, 1 (One) Amalgmation-2 Shares shall 
be issued and allotted by the Amalgamated 
Company, to each equity shareholder of JIL 
whose name is recorded in the register of 
members of JIL as holder of shares as of the 
Amalgmation-2 Record Date. 
 
Thereafter, upon the Effective Date, JIL 
shall stand dissolved without being wound 
up and the Amalgamated Company shall 
seek listing of the equity shares issued by it 
pursuant to Amalgamation-2 in terms of the 
SEBI Master Circular dated November 23, 
2021. 
 
Accordingly, upon the Effective Date, the 
equity shareholders of JIL shall become 
equity shareholders of the Amalgamated 
Company to the extent of their respective 
equity shareholding in JIL prior to the 
Effective Date. In other words, a mirror of 
shareholding pattern of JIL will be created in 
the Amalgamated Company and the 
beneficial economic interest of the 
promoters as well as public shareholders of 
JIL (upon the Effective Date) would be the 
same and that the amalgamation would not 
have any economic impact on the ultimate 
value of the shareholders of JIL and thus be 
value-neutral to its shareholders. 
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concurrent with such cancellation, the Amalgamated Company shall issue and allot 
equity shares, such that for every 1 (One) fully paid up equity share of Rs. 10/- each of 
JIL held by the equity shareholders of JIL as on the record date, 1 (One) equity share 
shall be issued and allotted by the Amalgamated Company, to each equity shareholder 
of JIL whose name is recorded in the register of members of JIL as holder of shares as 
of the record date.” 
 

3.2 Further, since the equity shares of JIL are listed on the Stock Exchanges (i.e. National 
Stock Exchange of India Limited and BSE Limited), the above mentioned Fairness 
Opinion was obtained as per the SEBI Master Circular dated November 23, 2021. The 
Fairness Opinion has been issued in respect of the Share Entitlement/ Swap Ratio 
Report.  
 

3.3 No special valuation difficulties were reported by the valuers. 
 

4. Adoption of the Report by the Board 
 

4.1 The Board has adopted this report after noting and considering the information set forth 
in this report. 

 
 
Certified True Copy 
For and on behalf of Jubilant Agri and Consumer Products Limited  
 
 
 
Manu Ahuja 
CEO & Whole-time Director 
 
Date: May 25, 2023  
Place: Gurugram 

MANU 
AHUJA

Digitally signed 
by MANU AHUJA 
Date: 2023.05.25 
17:45:56 +05'30'
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1. The Pre-arrangement list of shareholders of Amalgamating Company 1 as on March 31, 2023 is as per the table below:

Sr. No. Particulars Number of  
shares

% holding of  
Pre-Scheme

A Equity shareholders
SPB Trustee Company Private Limited and SS Trustee Company Private 
Limited (jointly acting as Trustees on behalf of Shyam Sunder Bhartia 
Family Trust)

5,000 50.00

HSB Trustee Company Private Limited and HS Trustee Company Private 
Limited (Jointly acting as Trustees on behalf of Hari Shanker Bhartia 
Family Trust)

5000 50.00

Total (A) 10,000 100.00
B 7.60 % Non-cumulative Non-convertible Redeemable Preference Shareholders

SPB Trustee Company Private Limited and SS Trustee Company Private 
Limited (jointly acting as Trustees on behalf of Shyam Sunder Bhartia 
Family Trust)

16,20,000 50.00

HSB Trustee Company Private Limited and HS Trustee Company Private 
Limited (Jointly acting as Trustees on behalf of Hari Shanker Bhartia 
Family Trust)

16,20,000 50.00

Total (B) 32,40,000 100.00
Grand Total (A+B) 32,50,000

 Note: *Post Amalgamation-1, the Amalgamating Company-1 shall stand dissolved pursuant to Part B of the Composite Scheme of Arrangement.

2. The Pre-arrangement list of shareholders of Amalgamating Company 2 as on March 31, 2023 is as per the table below:

Sr. No. Particulars Number of  
shares

% holding of  
Pre-Scheme

A Equity Shareholders
HSB Trustee Company Private Limited and HS Trustee Company Private 
Limited (Jointly acting as Trustees on behalf of Hari Shanker Bhartia 
Family Trust)

9,800 98.00

Mr. Hari Shanker Bhartia (Nominee on behalf of Hari Shanker Bhartia 
Family Trust)

200 2.00

Total (A) 10,000 100.00
B 7.60 % Non-cumulative Non-convertible Redeemable Preference Shareholders

HSB Trustee Company Private Limited and HS Trustee Company Private 
Limited (Jointly acting as Trustees on behalf of Hari Shanker Bhartia 
Family Trust)

7,50,000 100.00

Total (B) 7,50,000 100.00
Grand Total (A+B) 7,60,000

 Note: *Post Amalgamation-1, the Amalgamating Company-2 shall stand dissolved pursuant to Part B of the Composite Scheme of Arrangement.
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3. The Pre-arrangement list of shareholders of Amalgamating Company 3 as on March 31, 2023 is as per the table below:

Sr. No. Particulars Number of  
shares

% holding of  
Pre-Scheme

A Equity Shareholders
SPB Trustee Company Private Limited and SS Trustee Company Private 
Limited (jointly acting as Trustees on behalf of Shyam Sunder Bhartia 
Family Trust)

9,800 98.00

Mr. Shamit Bhartia (Nominee on behalf of Shyam Sunder Bhartia Family 
Trust)

200 2.00

Total (A) 10,000 100.00
B 7.60 % Non-cumulative Non-convertible Redeemable Preference Shareholders

SPB Trustee Company Private Limited and SS Trustee Company Private 
Limited (jointly acting as Trustees on behalf of Shyam Sunder Bhartia 
Family Trust)

7,10,000 100.00

Total (B) 7,10,000 100.00
Grand Total (A+B) 7,20,000

 Note: *Post Amalgamation-1, the Amalgamating Company-3 shall stand dissolved pursuant to Part B of the Composite Scheme of Arrangement.

4. The Pre & post arrangement (Expected) shareholding pattern of JIL and the Amalgamated Company as on March 31, 
2023 is given below:

(a) JIL – Pre Amalgamation 1 as on March 31, 2023

Sr. No. Category of Shareholders Nos. No. of Equity 
Shares

Percentage (%) of 
Equity

1 Promoter & Promoter Group 18 1,12,66,637 74.78
Sub Total (1) 18 1,12,66,637 74.78

2 Public (A+B+C+D) 23,530 38,00,464 25.22
A Banks / Mutual Funds / Financial Intuitions

Mutual Funds 1 80 0
Venture Capital Funds 0 0 0
Alternate Investment Funds 0 0 0
Financial Intuitions / Banks 6 342 0
Foreign Venture Capital Investors 0 0 0
Foreign Portfolio Investors 2 1,370 0.01
Insurance Companies 1 2,500 0.02
Provident / Pension Funds 0 0 0
Any Other (Specify) 0 0 0
Sub Total (A) 10 4,292 0.03

B Central Government / State Government(s) / 
President of India

0 0 0

Sub Total (B) 0 0 0
C Individuals

i. Individual Shareholders holding nominal share 
capital up to Rs. 2 Lakhs

22,419 22,85,527 15.17

ii. Individual Shareholders holding nominal share 
capital excess of Rs. 2 Lakhs

11 8,80,663 5.84

Sub Total (C) 22,430 31,66,190 21.01
D Any Others
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Sr. No. Category of Shareholders Nos. No. of Equity 
Shares

Percentage (%) of 
Equity

Non Resident Indians 612 1,22,772 0.82
Trusts 0 0 0
Clearing Member 13 1,688 0.01
Individual (HUF) 316 2,71,921 1.80
Bodies Corporate 148 1,71,845 1.14
JIL-Unclaimed or Suspense Account 0 0 0
Investor Education and Protection Fund 1 61,756 0.41
Sub Total (D) 1,090 6,29,982 4.18
Grand Total (1+2) 23,548 1,50,67,101 100.00

 Statement Showing shareholding of persons belonging to the category “Promoter & Promoter Group”

Sr. No. Promoter & Promoter Group No. of Equity 
Shares

Percentage (%) of 
Equity

1 Aashti Bhartia 99 0
2 Arjun Shankar Bhartia 99 0
3 Hari Shanker Bhartia 20,873 0.14
4 Kavita Bhartia 613 0
5 Priyavrat Bhartia 253 0
6 Shamit Bhartia 6,561 0.04
7 Shyam Sunder Bhartia 72,825 0.48
8 HSSS Investment Holding Private Limited 71,64,048 47.56
9 Jaytee Private Limited 380 0

10 Jubilant Consumer Private Limited 2,78,522 1.86
11 Jubilant Infrastructure Limited 50,000 0.33
12 KBHB Investment Holding Private Limited 17,36,415 11.52
13 SSBPB Investment Holding Private Limited 16,51,879 10.96
14 Vam Holdings Limited 2,84,070 1.89
15 Torino Overseas Limited 0 0
16 Cumin Investments Limited 0 0
17 Rance Investment Holdings Limited 0 0
18 Miller Holdings Pte. Limited 0 0

Total 1,12,66,637 74.78

(b) JIL – Post Amalgamation 1 (Expected)

Sr. No. Category Of Shareholders Nos. No. of Equity 
Shares

Percentage (%) of 
Equity

1 Promoter & Promoter Group 17 1,12,66,637 74.78
Sub Total (1) 17 1,12,66,637 74.78

2 Public (A+B+C+D) 23,530 38,00,464 25.22
A Banks / Mutual Funds / Financial Intuitions

Mutual Funds 1 80 0
Venture Capital Funds 0 0 0
Alternate Investment Funds 0 0 0
Financial Intuitions / Banks 6 342 0
Foreign Venture Capital Investors 0 0 0
Foreign Portfolio Investors 2 1,370 0.01
Insurance Companies 1 2,500 0.02
Provident / Pension Funds 0 0 0
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Sr. No. Category Of Shareholders Nos. No. of Equity 
Shares

Percentage (%) of 
Equity

Any Other (Specify) 0 0 0
Sub Total (A) 10 4,292 0.03

B Central Government / State Government(s) / 
President of India

0 0 0

Sub Total (B) 0 0 0
C Individuals

i. Individual Shareholders holding nominal share 
capital up to Rs. 2 Lakhs

22,419 22,85,527 15.17

ii. Individual Shareholders holding nominal share 
capital excess of Rs. 2 Lakhs

11 8,80,663 5.84

Sub Total (C) 22,430 31,66,190 21.01
D Any Others

Non Resident Indians 612 1,22,772 0.82
Trusts 0 0 0
Clearing Member 13 1,688 0.01
Individual (HUF) 316 2,71,921 1.80
Bodies Corporate 148 1,71,845 1.14
JIL-Unclaimed or Suspense Account 0 0 0
Investor Education and Protection Fund 1 61,756 0.41
Sub Total (D) 1,090 6,29,982 4.18
Grand Total (1+2) 23,547 1,50,67,101 100.00

 Statement Showing shareholding of persons belonging to the category “Promoter & Promoter Group”

Sr. No. Promoter & Promoter Group No. of Equity 
Shares

Percentage (%) of 
Equity

1 Aashti Bhartia 99 0
2 Arjun Shankar Bhartia 99 0
3 Hari Shanker Bhartia 20,873 0.14
4 Kavita Bhartia 613 0
5 Priyavrat Bhartia 253 0
6 Shamit Bhartia 6,561 0.04
7 Shyam Sunder Bhartia 72,825 0.48
8 HSB Trustee Company Private Limited and HS Trustee Company 

Private Limited (Jointly acting as Trustee on behalf of Hari 
Shanker Bhartia Family Trust)

53,18,439 35.30

9 SPB Trustee Company Private Limited and SS Trustee Company 
Private Limited (Jointly acting as Trustee on behalf of Shyam 
Sunder Bhartia Family Trust)

52,33,903 34.74

10 Jaytee Private Limited 380 0
11 Jubilant Consumer Private Limited 2,78,522 1.86
12 Jubilant Infrastructure Limited 50,000 0.33
13 Vam Holdings Limited 2,84,070 1.89
14 Torino Overseas Limited 0 0
15 Cumin Investments Limited 0 0
16 Rance Investment Holdings Limited 0 0
17 Miller Holdings PTE. Limited 0 0

Total 1,12,66,637 74.78
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(c) JIL – Pre Amalgamation 2 (Expected)

Sr. No. Category Of Shareholders Nos. No. of Equity 
Shares

Percentage (%) of 
Equity

1 Promoter & Promoter Group 17 1,12,66,637 74.78
Sub Total (1) 17 1,12,66,637 74.78

2 Public (A+B+C+D) 23,530 38,00,464 25.22
A Banks / Mutual Funds / Financial Intuitions

Mutual Funds 1 80 0
Venture Capital Funds 0 0 0
Alternate Investment Funds 0 0 0
Financial Intuitions / Banks 6 342 0
Foreign Venture Capital Investors 0 0 0
Foreign Portfolio Investors 2 1,370 0.01
Insurance Companies 1 2,500 0.02
Provident / Pension Funds 0 0 0
Any Other (Specify) 0 0 0
Sub Total (A) 10 4,292 0.03

B Central Government / State Government(s) / 
President of India

0 0 0

Sub Total (B) 0 0 0
C Individuals

i. Individual Shareholders holding nominal share 
capital up to Rs. 2 Lakhs

22,419 22,85,527 15.17

ii. Individual Shareholders holding nominal share 
capital excess of Rs. 2 Lakhs

11 8,80,663 5.84

Sub Total (C) 22,430 31,66,190 21.01
D Any Others

Non Resident Indians 612 1,22,772 0.82
Trusts 0 0 0
Clearing Member 13 1,688 0.01
Individual (HUF) 316 2,71,921 1.80
Bodies Corporate 148 1,71,845 1.14
JIL-Unclaimed or Suspense Account 0 0 0
Investor Education and Protection Fund 1 61,756 0.41
Sub Total (D) 1,090 6,29,982 4.18
Grand Total (1+2) 23,548 1,50,67,101 100.00

 *Post Amalgamation-2, JIL shall stand dissolved pursuant to the Part C of the Composite Scheme of Arrangement.

 Statement Showing shareholding of persons belonging to the category “Promoter & Promoter Group”

Sr. No. Promoter & Promoter Group No. of Equity 
Shares

Percentage (%) of 
Equity

1 Aashti Bhartia 99 0
2 Arjun Shankar Bhartia 99 0
3 Hari Shanker Bhartia 20,873 0.14
4 Kavita Bhartia 613 0
5 Priyavrat Bhartia 253 0
6 Shamit Bhartia 6,561 0.04
7 Shyam Sunder Bhartia 72,825 0.48
8 HSB Trustee Company Private Limited and HS Trustee Company 

Private Limited (Jointly acting as Trustee on behalf of Hari Shanker 
Bhartia Family Trust)

53,18,439 35.30
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Sr. No. Promoter & Promoter Group No. of Equity 
Shares

Percentage (%) of 
Equity

9 SPB Trustee Company Private Limited and SS Trustee Company 
Private Limited (Jointly acting as Trustee on behalf of Shyam Sunder 
Bhartia Family Trust)

52,33,903 34.74

10 Jaytee Private Limited 380 0
11 Jubilant Consumer Private Limited 2,78,522 1.86
12 Jubilant Infrastructure Limited 50,000 0.33
13 Vam Holdings Limited 2,84,070 1.89
14 Torino Overseas Limited 0 0
15 Cumin Investments Limited 0 0
16 Rance Investment Holdings Limited 0 0
17 Miller Holdings PTE. Limited 0 0

Total 1,12,66,637 74.78

(d) Amalgamated Company – Pre Amalgamation 2 as on March 31, 2023

Sr. No. Category Of Shareholders Nos. No. of Equity 
Shares

Percentage (%) of 
Equity

1 Promoter & Promoter Group 1 56,08,552 100.00
Sub Total (1) 1 56,08,552 100.00

2 Public (A+B+C+D) 0 0 0
A Banks / Mutual Funds / Financial Intuitions

Mutual Funds 0 0 0
Venture Capital Funds 0 0 0
Alternate Investment Funds 0 0 0
Financial Intuitions / Banks 0 0 0
Foreign Venture Capital Investors 0 0 0
Foreign Portfolio Investors 0 0 0
Insurance Companies 0 0 0
Provident / Pension Funds 0 0 0
Any Other (Specify) 0 0 0
Sub Total (A) 0 0 0

B Central Government / State Government(s) / President 
of India

0 0 0

Sub Total (B) 0 0 0
C Individuals

i. Individual Shareholders holding nominal share capital 
up to Rs. 2 Lakhs

0 0 0

ii. Individual Shareholders holding nominal share capital 
excess of Rs. 2 Lakhs

0 0 0

Sub Total (C) 0 0 0
D Any Others

Non Resident Indians 0 0 0
Trusts 0 0 0
Clearing Member 0 0 0
Individual (HUF) 0 0 0
Bodies Corporate 0 0 0
JIL-Unclaimed or Suspense Account 0 0 0
Investor Education and Protection Fund 0 0 0
Sub Total (D) 0 0 0
Grand Total (1+2) 1 56,08,552 100.00

 *Equity Shares are held by Jubilant Industries Limited jointly with 7 individuals as joint holders.
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 Statement Showing shareholding of persons belonging to the category “Promoter & Promoter Group”

Sr. No. Promoter & Promoter Group No. of Equity 
Shares

Percentage (%) of 
Equity

1 Jubilant Industries Limited* 56,08,552 0
 *Equity Shares are held by Jubilant Industries Limited jointly with 7 individuals as joint holders.

(e) Amalgamated Company – Post Amalgamation 2 (Expected)

Sr. No. Category Of Shareholders Nos. No. of Equity 
Shares

Percentage (%) of 
Equity

1 Promoter & Promoter Group 17 1,12,66,637 74.78
Sub Total (1) 17 1,12,66,637 74.78

2 Public (A+B+C+D) 23,530 38,00,464 25.22
A Banks / Mutual Funds / Financial Intuitions

Mutual Funds 1 80 0
Venture Capital Funds 0 0 0
Alternate Investment Funds 0 0 0
Financial Intuitions / Banks 6 342 0
Foreign Venture Capital Investors 0 0 0
Foreign Portfolio Investors 2 1,370 0.01
Insurance Companies 1 2,500 0.02
Provident / Pension Funds 0 0 0
Any Other (Specify) 0 0 0
Sub Total (A) 10 4,292 0.03

B Central Government / State Government(s) / 
President of India

0 0 0

Sub Total (B) 0 0 0
C Individuals

iii. Individual Shareholders holding nominal share 
capital up to Rs. 2 Lakhs

22,419 22,85,527 15.17

iv. Individual Shareholders holding nominal share 
capital excess of Rs. 2 Lakhs

11 8,80,663 5.84

Sub Total (C) 22,430 31,66,190 21.01
D Any Others

Non Resident Indians 612 1,22,772 0.82
Trusts 0 0 0
Clearing Member 13 1,688 0.01
Individual (HUF) 316 2,71,921 1.80
Bodies Corporate 148 1,71,845 1.14
JIL-Unclaimed or Suspense Account 0 0 0
Investor Education and Protection Fund 1 61,756 0.41
Sub Total (D) 1,090 6,29,982 4.18
Grand Total (1+2) 23,547 1,50,67,101 100
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 Statement Showing shareholding of persons belonging to the category “Promoter & Promoter Group”

Sr. No. Promoter & Promoter Group No. of Equity 
Shares

Percentage (%) of 
Equity

1 Aashti Bhartia 99 0
2 Arjun Shankar Bhartia 99 0
3 Hari Shanker Bhartia 20,873 0.14
4 Kavita Bhartia 613 0
5 Priyavrat Bhartia 253 0
6 Shamit Bhartia 6,561 0.04
7 Shyam Sunder Bhartia 72,825 0.48
8 HSB Trustee Company Private Limited and HS Trustee Company 

Private Limited (Jointly acting as Trustee on behalf of Hari Shanker 
Bhartia Family Trust)

53,18,439 35.30

9 SPB Trustee Company Private Limited and SS Trustee Company 
Private Limited (Jointly acting as Trustee on behalf of Shyam Sunder 
Bhartia Family Trust)

52,33,903 34.74

10 Jaytee Private Limited 380 0
11 Jubilant Consumer Private Limited 2,78,522 1.86
12 Jubilant Infrastructure Limited 50,000 0.33
13 Vam Holdings Limited 2,84,070 1.89
14 Torino Overseas Limited 0 0
15 Cumin Investments Limited 0 0
16 Rance Investment Holdings Limited 0 0
17 Miller Holdings Pte. Limited 0 0

Total 1,12,66,637 74.78

5. The Post-Arrangement (expected) capital structure of the Amalgamated Company will be as follows (assuming the 
continuing capital structure as on March 31, 2023):

Particulars Amount (Rs.)
Authorised Share Capital (post re-classification pursuant to the Scheme)
7,79,77,617 equity shares of Rs. 10/- each

77,97,76,170

Issued, Subscribed and Paid up Share Capital
1,50,67,101 Equity Shares of Rs. 10/- each

15,06,71,010/-
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Route map of the venue for the NCLT Convened Meeting of Secured Creditors
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  Bhartiagram, Gajraula,
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  Uttar Pradesh
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NOTICE - SECURED CREDITORS

JUBILANT AGRI AND CONSUMER PRODUCTS LIMITED

Registered Office  : Bhartiagram, Gajraula, Distt. Amroha - 244 223, Uttar Pradesh

Tel No.   : +91- 5924-267437

CIN   : U52100UP2008PLC035862

E-mail   : investorsjil@jubl.com

MEETING OF THE SECURED CREDITORS OF JUBILANT AGRI AND CONSUMER PRODUCTS LIMITED

(Convened pursuant to order dated May 3, 2023 passed by Hon’ble National Company Law Tribunal, Allahabad Bench)

MEETING:

Day : Saturday

Date : July 29, 2023

Time : 10:30 A.M.

Venue : Bhartiagram, Gajraula, District Amroha - 244 223, Uttar Pradesh


