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FORM NO. CAA. 2

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

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL

BENCH AT BENGALURU

CA (CAA) NO. 02/BB/2023

IN THE MATTER OF COMPANIES ACT, 2013

AND

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER

RELEVANT PROVISIONS OF THE COMPANIES

ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,

ARRANGEMENTS, AMALGAMATIONS) RULES, 2016

AND

IN THE MATTER OF SCHEME OF AMALGAMATION AMONGST

CONTINENTAL AUTOMOTIVE BRAKE SYSTEMS (I) PRIVATE LIMITED

(NON-APPLICANT COMPANY/TRANSFEROR COMPANY NO.1)

AND

CONTINENTAL LIGHTING INDIA PRIVATE LIMITED

(APPLICANT COMPANY NO.1/TRANSFEROR COMPANY NO.2)

AND

CONTINENTAL AUTOMOTIVE COMPONENTS (INDIA) PRIVATE LIMITED

(APPLICANT COMPANY NO. 2/TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

NOTICE CONVENING MEETING OF UNSECURED CREDITORS AS ON CUT-OFF DATE OF
THE

CONTINENTAL AUTOMOTIVE COMPONENTS (INDIA) PRIVATE LIMITED
(TRANSFEREE COMPANY) PURSUANT TO DIRECTIONS IN ORDER DATED 2
MARCH, 2023 OF THE NATIONAL COMPANY LAW TRIBUNAL, BENGALURU

BENCH

To,

Unsecured Creditors of
Continental Automotive Components (India) Private Limited
(Unsecured Creditors as on Cut-off Date)
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TAKE NOTICE that by an order dated 2 March, 2023 (“Order”), in the above Company Application No.
CA (CAA) No.02/BB/2023, the Hon’ble National Company Law Tribunal, Bengaluru Bench (“Hon’ble
Tribunal”) has directed that a Meeting of Unsecured Creditors as on Cut-off date of Continental
Automotive Components (India) Private Limited (“Transferee Company” or “Applicant Company
No. 2”) be convened and held on Monday, 24 April, 2023 at 11:30 A.M through Video Conferencing
(“VC”) or  Other Audio Visual Means (“OAVM”) facility for the purpose of considering, and if thought
fit, approving, the proposed Scheme of Amalgamation amongst Continental Automotive Brake Systems (I)
Private Limited (Non-Applicant Company/Transferor Company No.1) and Continental Lighting India
Private Limited (Applicant Company No.1/Transferor Company No.2) and Continental Automotive
Components (India) Private Limited (Applicant Company No.2/Transferee Company) and, their respective
shareholders and creditors, under Sections 230-232 of the Companies Act, 2013 (“Scheme”).

In pursuance of the said Order and as directed therein, a Meeting of Unsecured Creditors on Cut-off Date
of the Transferee Company, will be held on Monday, 24 April, 2023 at 11:30 A.M., via VC/ OAVM
facility, which you are requested to attend.

The Unsecured Creditors are requested to consider and if thought fit, to pass the following resolution:

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 and other applicable provisions, if
any of the Companies Act, 2013, the rules, circulars and notifications made thereunder (including any
statutory modifications 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 the approval of the National
Company Law Tribunal, Bengaluru Bench (“Hon’ble Tribunal”) and subject to such other approvals,
permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such
conditions and modifications as may be prescribed or imposed by the Hon’ble Tribunal, or by any
regulatory or other authorities, while granting such consents, approvals and permissions, which may be
agreed to by the Board of Directors of Continental Automotive Components (India) Private Limited  (“the
Company” or “Board”), which term shall be deemed to mean and include one or more Committee(s)
constituted/to be constituted by the Board or any person(s) which the Board may nominate to exercise its
powers including the powers conferred by this resolution), the approval of unsecured creditors be and is
hereby accorded to the arrangement embodied in the Scheme of Amalgamation proposed to be entered
amongst Continental Automotive Brake Systems (I) Private Limited (Non-Applicant Company/Transferor
Company No.1) and Continental Lighting India Private Limited (Applicant Company/Transferor
Company No.2) and Continental Automotive Components (India) Private Limited (Applicant
Company/Transferee Company) and their respective Shareholders and Creditors.

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

Facility of remote e-voting will be available during the prescribed time period before the Meeting.
Accordingly, Unsecured Creditors Cut-off date can vote through remote electronic means (without
attending the Meeting) instead of voting in the Meeting or through video-conferencing. The voting rights
of the Unsecured Creditors as on Cut-off date shall be in proportion to their outstanding dues on the
Transferee Company as on Cut-off date and as per the Order of the Hon’ble Tribunal dated 2 March, 2023.

The Hon’ble Tribunal has appointed Mr, Anirudh Suresh as the Chairperson and Mr. Raghavendra Naveen
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B.K as the Scrutinizer of the aforesaid Meeting.

The abovementioned Scheme, if approved at the Meeting, will be subject to the subsequent approval of the
Hon’ble Tribunal.

Explanatory Statement under Section 230(3) read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, and other applicable provisions, if any, along with copy of the proposed
Scheme, as indicated in the index, are enclosed herewith.

Dated this 14 March 2023

Sd/-

Name: K Dushyantha Kumar
Authorised Representative

Place: Bengaluru

Notes:

1. The present Meeting is proposed to be convened through VC/ OAVM in terms of the Order
passed by the Hon’ble Tribunal, the guidelines issued by the Ministry of Corporate Affairs, and
the relevant provisions of the Companies Act, 2013 if any. Facility of remote e-voting will be
available during the prescribed time period before the meeting and voting facility will also be
available through e- voting platform during the Meeting.

2. Right2vote has been appointed to provide remote e-voting facility before the meeting; and to
provide e-voting platform during the Meeting, in a secured manner to handle and supervise the
entire process of holding the Meeting through VC/ OAVM, e-voting and processing of data
relating to the Meeting and voting etc.

3. Notice of the Meeting will be sent through e-mail to Unsecured Creditors as on Cut-off date as
filed with the Hon’ble Tribunal whose registered email-id is available with the Transferee
Company and the Unsecured Creditors whose email-id is not available with the Transferee
Company then the Notice of Meeting shall be sent physically and as directed by the Order of the
Hon’ble Tribunal dated 2 March 2023.

4. The voting rights of Unsecured Creditors shall be in proportion to their outstanding dues on the
Transferee Company as on Cut-off date and as per the Order of the Hon’ble Tribunal dated 2
March, 2023.

5. In case of any difficulty in e-voting or attending the Meeting through VC/ OAVM, etc., the
following persons may be contacted:

Name Contact
Details

Srinivasaiah Govindappa +91 9945510075
Srinivasaiah.Govindappa@continental-
corporation.com

Karthikeyan Ramasami +91 9591988125
karthikeyan.ramasami@continental-
corporation.com
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6. Only Unsecured Creditors as on Cut-off date of Transferee Company may attend the Meeting through
VC/ OAVM and vote through remote e-voting system.

7. Institutional/ Corporate Unsecured Creditors as on Cut-off date (i.e., other than individuals/ HUF,
NRI, etc.) are required to send a scanned copy (PDF Format) of its Board Resolution or governing
body Resolution/ Authorization, etc., authorizing its representative to attend the meeting and vote
on its behalf. The said Resolution/Authorization may be sent to the Scrutinizer at the following
email ID: support@raoandassociates.co.in..

8. Please take note that since the Meeting is being held through VC/ OAVM, option of attending
the Meeting through proxy is not applicable/ available.

9. Voting may be made through remote e-voting (without attending the Meeting) which will be
available during the prescribed time period before the Meeting (as given below); or through
e--voting platform which will be available during the Meeting:

Commencement of remote e-voting 9:00 am IST on 19 April 2023
End of remote e-voting 5:00 pm IST on 23 April 2023

Voting will also be available to the unsecured creditors as on Cut-off date during the Meeting on
24 April, 2023 from 11:30 A.M.  till the conclusion of the Meeting.

10. All Unsecured Creditors as on Cut-off date will be entitled to attend the Meeting through VC/
OAVM. However, the Unsecured Creditors who have already voted through the remote e-voting
process before the Meeting, will not be entitled to cast vote at the Meeting.

11. The quorum of the Meeting shall be 40% in total value of the Unsecured Creditors either
personally present or through authorized representative(s). In case required quorum stated
above is not present at the commencement of the Meeting at the specified time, then the Meeting
shall be adjourned by 30 minutes, and thereafter the persons present and voting, including
authorized representatives, shall be deemed to constitute the quorum.

12. The Hon’ble Tribunal has appointed Mr. Anirudh Suresh (Mobile No. +91- 9740133639, e-mail
id: anirudh@anirudhassociates.com) as Chairperson, and Mr. Raghavendra Naveen B.K , (Mobile
No. +919916667966, e-mail id: support@raoandassociates.co.in ) as the Scrutinizer for the
aforesaid Meeting.

13. The notice convening the Meeting will be published through advertisement in one English
newspaper i.e. Financial Express and one vernacular newspaper i.e. Samyuktha Karnataka.

14. The Scrutinizer will submit his report to the Chairperson of the Meeting after scrutinizing the
votes logged by the Unsecured Creditors holding as on Cut-off date. The result of voting on the
resolution at the Meeting shall be announced by the Chairperson of the Meeting.

15. The Scheme, if approved by the Meeting, will be subject to the subsequent approval of the
Hon’ble Tribunal.

16. Instructions for attending the Meeting through VC/ OAVM and remote e-voting are given at the
end of this Notice.
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INSTRUCTIONS FOR REMOTE E-VOTING AND JOINING THE MEETING THROUGH
VC/ OAVM

The remote e-voting period begins on 19 April, 2023 at 9:30 A.M. IST and ends on 23 April, 2023 at 5:00
P.M. IST. The remote e-voting module shall be disabled by Right2vote for voting thereafter. Unsecured
Creditors who have not cast their votes through remote e-voting will be able to cast their votes through e-
voting during the meeting on 24 April, 2023 from 11:30 A.M. IST till the conclusion of the meeting. The
Unsecured Creditors as on Cut-off date, whose names appear in the list filed with the Hon’ble Tribunal
and as per the order of the Hon’ble Tribunal dated 2 March, 2023, may cast their vote electronically.

Instructions for Unsecured Creditors for remote e-voting:

1. START AND END TIME: The voting period will begin on 19 April, 2023 (9:30 A.M. IST) and
ends on 23 April, 2023 (5:00 P.M. IST). During this period, the Unsecured Creditors on Cut-off
date of the Transferee Company are being provided the platform to cast their vote electronically.
The e-voting module shall be disabled by Right2Vote for voting thereafter.

2. WEBSITE LINK: The Unsecured Creditors as on Cut-off date should log on to the e-voting
website https://right2vote.in/login/ during the voting period.

3. USER ID: Enter your Email ID. Your Email ID is your user ID.
You will also receive an INVITE mail from Right2Vote on this email ID and the mail will have
the link, user ID and other details mentioned. Do not try to log in with mobile number if you have
received the invite on the email.

4. PASSWORD: Press GET OTP (One Time Password). OTP would be delivered on your Email.
The OTP is the password. Once you enter the OTP and press Sign In, you would be logged in.

5. VOTING PAGE: Once logged in, you would be directed to MY POLL INVITE page. Here you
would see the poll from the Transferee Company listed. You would also see the logo of the
Transferee Company along with the name. Click on the poll and you would be taken to voting
page.

6. OPTIONS: On the voting page, you will see all the items to be voted upon.  Against each item,
following options would be available:

a. APPROVE / ACCEPT / YES

b. REJECT / NO

c. ABSTAIN
Select the option as desired. The option APPROVE implies that you assent to the respective item
and option REJECT implies that you dissent to the respective item. The Unsecured Creditors can
also select ABSTAIN. In that case, Unsecured Creditors, shall be deemed to have abstained from
voting for that respective item.

7. CONFIRMATION: After selecting the option, click on “DONE”. You would receive a “THANK
YOU” message on the screen. This is a confirmation that your vote has been recorded.

8. VOTE RECORD: You can anytime check what you voted or how your vote has been recorded by
clicking on > on MY POLL INVITE page and selecting VOTE RECORD. You can also take a
printout from here.

9. MOBILE APP: Apart from the website, votes can also cast using Right2Vote’s mobile app:
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‘Right2Vote’, available for android and iOS based mobiles.
a. (App link: https://right2vote.in/getapp/)

10. CONTACT US: In case you have any queries or issues regarding e-voting, write an email to
contact@Right2vote.in.

Instructions for Unsecured Creditors for attending the meeting through VC/ OAVM:

1. START AND END TIME: The meeting period will begin on 19 April, 2023 (9:30A.M. IST).
During the period, the Unsecured Creditors as on Cut-off date of the Transferee Company are being
provided the platform to join meeting electronically.

2. WEBSITE LINK: The Unsecured Creditors as on Cut-off date should log on to the e-Meeting
website https://right2vote.in/login/ during the meeting period.

3. USER ID: Enter your Email ID. Your Email ID is your user ID. Kindly ensure you use the same
Email ID as notified to the Transferee Company in KYC.
You will also receive an INVITE mail from Right2Vote on this email ID and the mail will have
the link, user ID and other details mentioned. Do not try to log in with mobile number if you have
received the invite on the email.

4. PASSWORD: Press GET OTP. OTP (One Time Password) would be delivered on your Email.
The OTP is the password. Once you enter the OTP and press Sign In, you would be logged in.

5. JOIN MEETING: After login, you would see VC icon and name of the Transferee Company. Click
on “Click here to join” to join the VC.

• Try to join preferably via computer / laptop instead of mobile
• Ensure you connect to audio and video
6. CONTACT US: In case you have any queries or issues regarding e-voting, write an email to

contact@Right2vote.in.
7. You are also required to send a scanned copy (PDF Format) of its Board Resolution or governing

body Resolution/ Authorization, etc., authorizing its representative to attend the meeting and vote
on its behalf. The said Resolution/Authorization may be sent to the Scrutinizer at the following
email ID: support@raoandassociates.co.in

8. The authorized representative is also required to carry a valid photo ID proof in order to attend
the meeting
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BEFORE THE HON’BLE NATIONAL COMPANY LAW
TRIBUNAL BENCH AT BENGALURU

COMPANY APPLICATION NO. CA (CAA) No.02/ BB/ 2023

IN THE MATTER OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER

RELEVANT PROVISIONS OF THE COMPANIES

ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,

ARRANGEMENTS, AMALGAMATIONS) RULES, 2016

AND

IN THE MATTER OF SCHEME OF AMALGMATION AMONGST

CONTINENTAL AUTOMOTIVE BRAKE SYSTEMS (I) PRIVATE LIMITED

(NON-APPLICANT COMPANY/TRANSFEROR COMPANY NO.1)

AND

CONTINENTAL LIGHTING INDIA PRIVATE LIMITED

(APPLICANT COMPANY NO. 1/TRANSFEROR COMPANY NO.2)

AND

CONTINENTAL AUTOMOTIVE COMPONENTS (INDIA) PRIVATE LIMITED

(APPLICANT COMPANY NO. 2/TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013
READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016, AND OTHER APPLICABLE PROVISIONS, IF ANY

1. In this statement, Continental Automotive Components (India) Private Limited is referred to as
the “Transferee Company” or the “Applicant Company No. 2”, Continental Lighting India
Private Limited is referred to as the “Transferor Company No. 2 or the “Applicant Company
No. 1”, Continental Automotive Brake Systems (I) Private Limited is referred to as the
“Transferor Company No. 1” or the “Non-Applicant Company”. Transferor Company No. 1
and Transferor Company No. 2 are collectively referred to as the “Transferor Companies”.
Other definitions as contained in the proposed Scheme of Amalgamation amongst the Transferor
Companies and the Transferee Company and their respective shareholders and creditors
(“Scheme”) will also apply to this statement under Sections 230(3) of the Companies Act, 2013
(the “Act”) read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations), Rules, 2016 (“Explanatory Statement”).
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2. A copy of the proposed Scheme amongst the Transferor Companies and the Transferee Company,
setting out the terms and conditions of the Scheme is attached to this Explanatory Statement.

3. Pursuant to the Order dated 2 March, 2023 passed by the Hon’ble National Company Law
Tribunal, Bengaluru Bench (“Hon’ble Tribunal”) in Company Application referred to above, a
meeting of Unsecured Creditors as on November 30, 2022 (Cut-off date), of the Transferee
Company is being convened on 24 April 2023 at 11:30 A.M. via VC/ OAVM, for the purpose
of considering and, if thought fit, approving, the Scheme amongst the Transferor Companies
and the Transferee Company, and their respective shareholders and creditors.

4. Background of Companies

4.1. Continental Automotive Brake Systems (I) Private Limited, Transferor Company No. 1 is
a private limited company incorporated under the provisions of the Companies Act, 1956 and
duly existing under the Companies Act, 2013 having its registered office at Plot No 179-180,
Sector-5 IMT Manesar, Gurgaon – 122050, Haryana, India. Continental Brakes was
incorporated on 3 January 2008 with a CIN of U74900HR2008PTC037519 issued by the
Registrar of Companies, New Delhi and Haryana, India, originally in the name of Continental
Rico Hydraulic Brakes India Private Limited. The Registrar of Companies, New Delhi and
Haryana has issued a Certificate dated 4 May 2012 pursuant to the change in name of the
Company to Continental Automotive Brake Systems (I) Private Limited.

4.2. The Transferor Company No. 1 is primarily engaged in the business of manufacturing, selling,
and distributing hydraulic brake systems and electronic brake systems in India and overseas
markets. The equity shares of the Transferor Company No. 1 are not listed on any stock
exchange.

4.3. The details of the shareholders, directors/KMP and promoters of the Transferor Company No. 1
are as follows:

List of Shareholders as on 30th November, 2022:

S.
No.

Name of Shareholder Address No. of Equity
Shares of face
value INR 10/-

each
1 Continental Automotive

Holding Netherlands
B.V.

100-106, Bassin Maasricht,
L1, 6211 AK, Netherlands 63,21,18,769

2 CAH Holding B.V. 100-106, Bassin Maasricht,
L1, 6211 AK, Netherlands 1

Total 63,21,18,770
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List of Directors / KMP as on 30th November, 2022:

S.No. Name of Director/KMP Designation DIN/PAN

1. Prashanth Doreswamy Director 06962488

2. Bernhard Willi Klumpp Director 08400978

List of Promoters of the Transferor Company No. 1:

Sr.
No.

Name of Promoter Residential Address

NIL

4.4. The main objects of the Transferor Company No. 1, as per its Memorandum of Association, are
as follows:

manufacture, produce, prepare, develop, repair, export, import, purchase, sell and generally
carry on business in the manufacture, sale and supply of brakes of all descriptions including
frictional, dynamic, slipper, mechanical, magnetic, vacuum servo, hydraulic, electronic, band-
brakes, electro-mechanical and other power brakes, railway and tramcar brakes, hand, post and
load brakes and running brakes, in India and abroad.

4.5. The share capital structure of the Transferor Company No. 1 as on 31st March, 2022, is as follows:

Particulars Amount in Rs.
Authorized Share Capital
66,22,50,000 Equity shares of Rs. 10 each 6,62,25,00,000

Total 6,62,25,00,000
Issued, subscribed and paid-up Share Capital
63,21,18,770 Equity shares of Rs. 10 each 6,32,11,87,700
Total 6,32,11,87,700

There has been no change in the above capital structure of the Transferor Company No. 1after
March 31, 2022, till the date of approval of this Scheme by the Board of the Transferor Company
No. 1.

4.6. Continental Lighting India Private Limited, Transferor Company No. 2 is a private limited
company incorporated Companies Act, 2013 having its registered office at No.53B,
Bommasandra Industrial Area, Phase I, Hosur Road, Bengaluru – 560099, Karnataka, India.
Continental Lighting was incorporated vide certificate dated 28 September 2018 with a CIN of
U31900KA2018FTC116935 issued by the Registrar of Companies, Karnataka, India, originally
in the name of Osram Continental India Private Limited. The Registrar of Companies, Karnataka
has issued a Certificate dated 28 October 2021 pursuant to the change in name of the Company
to Continental Lighting India Private Limited.

4.7. The Transferor Company No. 2 is engaged in the business of providing research and
development services to its group companies across the globe. The equity shares of the
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Transferor Company No.2 are not listed on any stock exchange.

4.8. The details of the shareholders, directors/KMP and promoters of the Transferor Company No. 2
are as follows:

List of Shareholders as on 30th November, 2022:

S.
No.

Name of Shareholder Address No. of Equity
Shares of face
value INR 10/-

each
1 Continental Automotive

Holding Netherlands
B.V.

100-106, Bassin Maasricht,
L1, 6211 AK, Netherlands 79,59,600

2 CAH Holding B.V. 100-106, Bassin Maasricht,
L1, 6211 AK, Netherlands 80,400

Total 80,40,000

List of Directors / KMP as on 30th November, 2022:

S.No. Name of Director/KMP Designation DIN/PAN
1. Valerio Jude Fernandes Director 07396552

2. Vidyasagar Sriperumbudur Director 08240576

List of Promoters of the Transferor Company No. 2:

Sr.
No.

Name of Promoter Residential Address

NIL

4.9. The main objects of the Transferor Company No. 2, as per its Memorandum of Association, are
as follows:

to carry out businesses including but not limited to develop, manufacture, supply and sell
lighting functions (visible and non-visible) and developments, derivatives as well as substitutes
thereof for motor driven vehicles, in particular automotive lighting as well as any activities
ancillary thereto.

4.10. The share capital structure of the Transferor Company No. 2 as on 31st March, 2022, is as follows:

Particulars Amount in Rs.
Authorized Share Capital
80,40,000 Equity shares of Rs. 10 each 8,04,00,000
Total 8,04,00,000
Issued, subscribed and paid-up Share Capital
80,40,000 Equity shares of Rs. 10 each 8,04,00,000
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Total 8,04,00,000

There has been no change in the above capital structure of the Transferor Company No. 2 after
March 31, 2022, till the date of approval of this Scheme by the Board of the Transferor Company
No. 2.

4.11. Continental Automotive Components India Private Limited Transferee Company is a private
limited company incorporated under the provisions of the Companies Act, 1956 and duly
existing under the Companies Act, 2013 having its registered office at Plot No 53B,
Bommasandra Industrial Area, Attibele Hobli, Anekal Taluk, Bengaluru – 560099, Karnataka,
India. Continental Automotive was incorporated vide certificate dated 15 June 2007 with a CIN
of U72900KA2007PTC043146 as it appears in the Company’s Master Data in the records of
Ministry of Corporate Affairs (previously as U29200KA2007PTC043146) issued by the
Registrar of Companies, Karnataka, India, originally in the name of Siemens VDO Automotive
Components Private Limited. The Registrar of Companies, Karnataka has issued a Certificate
dated 11 April 2008 pursuant to the change in name of the Company to Continental Automotive
Components (India) Private Limited.

4.12. The Transferee Company is engaged in the business of manufacturing and trading of
instrumentation products, clusters, sensors, and other allied components for the automobile
industry. The equity shares of the Transferee Company are not listed on any stock exchange.

4.13. The details of the shareholders, directors/KMP and promoters of the Transferee Company are
as follows:

List of Shareholders as on 30th November, 2022:

S.
No.

Name of Shareholder Address No. of Equity
Shares of face
value INR 10/-

each
1 Continental Automotive

Holding Netherlands
B.V.

100-106, Bassin Maasricht,
L1, 6211 AK, Netherlands

94,13,21,249

2 CAH Holding B.V. 100-106, Bassin Maasricht,
L1, 6211 AK, Netherlands

1

Total 94,13,21,250

List of Directors / KMP as on 30th November, 2022:

S.No. Name of Director/KMP Designation DIN/PAN
1. Prashanth Doreswamy Director 06962488

2. Philipp Von Hirschheydt Director 09534901

3 Laurent Loic Fabre Director 09574447
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List of Promoters of the Transferee Company:

Sr.
No.

Name of Promoter Residential Address

NIL

4.14. The main objects of the Transferee Company, as per its Memorandum of Association, are as
follows:

to design, develop, manufacture, buy, sell, lease, hire, purchase, distribute, assemble, export,
import, repair all precision instruments, components, systems including panel instruments, body,
chassis, and interior components/systems for automobiles and vehicles of all descriptions, garage
equipments, tools and machineries of all descriptions.

Other allied objects mainly includes additionally to carry on the business of engineering, tooling, supply
chain management, logistics, process improvements, e-business and to offer services ranging from design
engineering, process engineering, product data management, knowledge based engineering, systems
engineering, tool development, software development and software customization and such similar
Information Technology-enabled service related activities in respect of parts, accessories, components,
systems, modules, assemblies or aggregates of any vehicles of any description, directly or indirectly in
relation to the transportation industry and any other field, whether directly or through alliances, joint
ventures, outsourcing or otherwise and to  provide onsite, offsite consulting services for clients in India
and abroad.

4.15. The share capital structure of the Transferee Company as on 31st March, 2022, is as follows:

Particulars Amount in Rs.
Authorized Share Capital
2,00,00,00,000 Equity shares of Rs. 10 each 20,00,00,00,000
Total
Issued, subscribed and paid-up Share Capital
69,78,41,250 Equity shares of Re.10 each, fully paid up 6,97,84,12,500
Total 6,97,84,12,500

Subsequent to 31 March 2022 the, Authorized, Issued, Subscribed and Paid-up Capital of the
Transferee Company is as follows:

Particulars Amount in Rs.
Authorized Share Capital
2,00,00,00,000 Equity shares of Rs. 10 each 20,00,00,00,000
Total 20,00,00,00,000
Issued, subscribed and paid-up Share Capital
94,13,21,250 Equity shares of Re.10 each, fully paid up 9,41,32,12,500
Total 9,41,32,12,500

Subsequent to 30 November 2022 there has been no change in the Authorized, Issued, Subscribed
and Paid-up Capital of the Transferee Company.
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5. Rationale and benefits of the Scheme

5.1 The management of the Transferor Companies and the Transferee Company are of the opinion
that the amalgamation of the Transferor Companies with and into the Transferee Company will
result in, inter alia, the following benefits:

a. Achieve greater integration and greater financial strength and flexibility for the combined
entity leading to stronger negotiation power in the market and strengthened leadership in
the industry;

b. Achieve business synergies on account of consolidation of related/ duplicative processes,
including consolidation of Plant/ manufacturing infrastructure, consolidation of support
services divisions within these entities, eliminate inter-company transactions, cost
optimization etc;

c. Achieve greater efficiency in cash management and unfettered access to large cash flows,
effective and centralized management of funds generated by the combined business
which can be deployed more efficiently to fund larger projects with a stronger platform
and strengthen brand visibility;

d. Achieve business growth in a more advantageous manner by combining all the businesses
undertaken by the Parties into one and thereby provide an integrated offering to
stakeholders as well as external customers/ agencies;

e. Achieve cost savings on account of reduction of various statutory and regulatory
compliances, standardization and simplification of business processes, elimination of
duplication and rationalization of administrative expenses and simplification of structure;

f. Achieve administrative efficiency through better or centralized control over ongoing and
future tax compliances/ litigation under various tax laws, corporate laws and exchange
control regulations; and

g. the amalgamation will lead to the formation of a stronger entity having greater capacity
for conducting its operations more efficiently and competitively.

This Scheme of Amalgamation would be in the interest of the Transferor Companies and the
Transferee Company, and their respective shareholders, creditors, customers and other
stakeholders and will not be prejudicial to the interests of any concerned shareholders or creditors
or general public at large.

Further, this Scheme is presented under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013, and the rules and regulations framed thereunder and also read with
Section 2(1B) read with Section 72A of the Income Tax Act, 1961, as applicable, for the
amalgamation.

6. Date of Coming into Effect

The Scheme set out herein in its present form or with any modification(s) approved or imposed

15



or directed by the Tribunal or any other appropriate authority shall take effect in the following
manner:

"Appointed Date" means the open of business on 1 April 2022 or such date as may be
determined by the Board of Directors of the Transferor Companies, and the Transferee Company
or such other time and date as the Tribunal may fix or direct.

“Effective Date” means the date or last of the dates on which the certified copy of the order of
the NCLT sanctioning this Scheme of Amalgamation is filed with the Registrar of Companies,
New Delhi and Haryana and the Registrar of Companies, Karnataka, by the Transferor
Companies and Transferee Company, as applicable.  Any reference in the Scheme to “On the
Scheme becoming effective” or “Upon the Scheme becoming effective” or “Effectiveness of the
Scheme” shall refer to the “Effective Date”.

7. Effect of Scheme

7.1 At and after the Appointed Date and upon the Scheme becoming effective, the entire business and
the whole of the Undertaking of the Transferor Companies shall pursuant to the provisions of
Sections 230 to 232 of the Act and the orders received from the NCLT (“Orders"), the Rules and
other applicable rules, and pursuant to the sanction of the Scheme by Tribunal, stand amalgamated
with and vested in the Transferee Company, as a going concern, without any further act or
instrument, together with all the properties, assets, rights, liabilities, benefits and interests therein
by virtue of and in the manner provided in this Scheme.

7.2 Without prejudice to the generality of sub-clause 7.1 above, upon the coming into effect of the
Scheme and with effect from the Appointed Date, the transfer and vesting shall be effected as
follows:

(a) all assets, properties, tangible or intangible, licenses, franchises, rights, privileges, permits,
quotas, entitlements, registrations, allotments, approvals, consents, concessions, trade mark
licenses, no objection certificates required to carry on the business of the Transferor
Company 1,  including application for registration of trade mark, patents, copyrights and
their right to use available to the Transferor Companies as on the Appointed Date or any
other date which may be taken after the Appointed Date but till the Effective Date, shall get
transferred to the  Transferee Company without any further instrument, deed or act or
payment of any further fee, charge or securities.

(b) With effect from the Appointed Date and upon the Scheme becoming effective, all
Certificate of Registrations and Approval Letters/ Orders as available with
Transferor Companies as on the Appointed Date or any other date which may be taken by
the Transferor Companies after the Appointed Date but till the Effective Date shall get
transferred to Transferee Company without any further instrument, deed or act or payment
of any further fee, charge, or securities.

(c) With effect from the Appointed Date and upon the Scheme becoming effective, all the assets
of the Transferor Companies as are movable in nature including, sundry debtors, outstanding
loans and advances, insurance claims, advance tax, Minimum Alternate Tax (MAT) set-off
rights, tax losses and unabsorbed depreciation set-off rights, pre-paid taxes (including taxes
deducted at source),  levies/liabilities, Tax deduction or any other benefit available under
the IT Act, including but not limited to Tax deduction available on payment of certain
expenses, CENVAT/ Central Sales Tax or State Value added tax credits, GST credits,
benefits/ credits available under excise or customs duty regulations benefits receivable from
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Government or Statutory or Regulatory authorities such as duty drawback, incentives,
rebates etc., 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 or any other assets otherwise capable of transfer by
physical delivery, would get transferred by physical delivery only and all others assets would
get transferred by endorsement and delivery, by vesting and recordable pursuant to this
Scheme, shall stand vested in Transferee Company, and shall become the property and an
integral part of the Transferee Company without any further instrument, deed or act or
payment of any further fee, charge or securities.

(d) All guarantees provided by any bank in favor of the Transferor Companies outstanding as
on the Effective Date, shall stand substituted in favor of and vest in the Transferee Company
and shall endure to the benefit of the Transferee Company.

(e) With effect from the Appointed Date and upon the Scheme becoming effective, all
incorporeal properties of the Transferor Companies as on Appointed Date or any such
property which may be taken after the Appointed Date but till the Effective Date, shall get
transferred to Transferee Company without any further instrument, deed or act or payment
of any further fee, charge, or securities.

(f) With effect from the Appointed Date and upon the Scheme becoming effective, all
investment in subsidiaries, special purpose vehicles, joint ventures of Transferor Companies
as on Appointed Date or any investment which may be made after the Appointed Date but
till the Effective Date, shall get transferred to Transferee Company without any further
instrument, deed or act or payment of any further fee, charge, or securities.

(g) With effect from the Appointed Date and upon the Scheme becoming effective, all
immovable properties including but not limited to land and buildings or any other
immovable properties of Transferor Companies, whether freehold or leasehold, and any
documents of title, registrations, rights and easements in relation thereto shall stand
transferred to and be vested in Transferee  Company, without any further instrument, deed
or act or payment of any further fee, charge or securities either by the Transferor Companies
or Transferee Company.

(h) With effect from the Appointed Date, Transferee Company shall be entitled to exercise all
rights and privileges and be liable to pay ground rent, taxes and fulfill obligations, in relation
to or applicable to such immovable properties. The mutation/substitution of the title to the
immovable properties shall be made and duly recorded in the name of Transferee Company
by the appropriate authorities pursuant to the sanction of the Scheme by the NCLT and the
Scheme becoming effective in accordance with the terms hereof.

(i) With effect from the Appointed Date and upon the Scheme becoming effective, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever
nature in relation to Transferor Companies to which the Transferor Companies are a party
or to the benefit of which Transferor Companies may be eligible, and which are subsisting
or having effect immediately before the Effective Date, shall be in full force and effect
against or in favor of Transferee Company and may be enforced as fully and effectually as
if, instead of Transferor Companies, Transferee Company had been a party or beneficiary or
obligee thereto.
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(j) With effect from the Appointed Date and upon the Scheme becoming effective, all permits,
quotas, rights, bonds, guarantees provided, incentives or subsidies, entitlements, licenses
including those relating to trademarks, tenancies, patents, copyrights, privileges, software,
powers, facilities of every kind and description of whatsoever nature in relation to Transferor
Companies to which Transferor Companies is a party or to the benefit of which Transferor
Companies may be eligible and which are subsisting or having effect immediately before
the effective date, shall be enforceable as fully and effectually as if, instead of Transferor
Companies, Transferee Company had been a party or beneficiary or obligee thereto.

(k) With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licenses, no-objection certificates, permissions or approvals or consents required to carry on
operations of Transferor Companies or granted to Transferor Companies shall stand vested
in or transferred to Transferee Company without further act or deed, and shall be
appropriately transferred or assigned by the statutory authorities concerned therewith in
favor of Transferee Company upon the vesting of Transferor Companies’ businesses and
Undertakings pursuant to this Scheme. The benefit of all statutory and regulatory
permissions, licenses, approvals, and consents including the statutory licenses, permissions
or approvals or consents required to carry on the operations of Transferor Companies shall
vest in and become available to Transferee Company pursuant to this Scheme.

(l) With effect from the Appointed Date and upon the Scheme becoming effective, all motor
vehicles of any description whatsoever of Transferor Companies shall stand transferred to
and be vested in the Transferee Company, and the appropriate Governmental and
Registration Authorities shall substitute the name of Transferee Company in place of
Transferor Companies, without any further instrument, deed or act or any further payment
of fee, charge, or securities.

7.3  Transfer Of Debts And Liabilities

With effect from the Appointed Date and upon the Scheme becoming effective, all debts,
liabilities, contingent liabilities, trade payables, loans, advances and other obligations (including
any guarantees, letters of credit, letters of comfort or any other instrument or arrangement which
may give rise to any liability in whatever form), duties and obligations whether provided for or
not in the books of accounts or disclosed in the balance sheets of Transferor Compan, shall,
without any further act, instrument or deed be transferred to and vested in and assumed by and/or
deemed to be transferred to and vested in and assumed by the Transferee Company pursuant to
the provisions of Sections 230 to 232 of the Act, so as to become the liabilities of the Transferee
Company and further that it shall not be necessary to intimate or obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which such
liabilities have arisen, in order to give effect to the provisions of this Clause.

7.4  Contracts, Deeds, Bonds And Other Instruments

Upon the coming into effect this Scheme and with effect from the Appointed Date and subject
to other provisions contained in this Scheme all contracts, deeds, agreements, arrangements,
assurances and other instruments of whatsoever nature to which the Transferor Companies are
party to or to the benefit of which the Transferor Companies may be eligible, and which are
subsisting or having effect immediately before the Effective Date shall be in full force and effect
against or in favor of the Transferor Companies and may be enforced as fully and effectually as
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if instead of the Transferor Companies, the Transferee Company had been the party thereto or
the beneficiary or oblige thereof.

7.5 Transfer Of Employees

On the Scheme becoming Effective, all the executives, staff, workmen, and other employees, if
any, in the service of the Transferor Companies shall become the executives, staff, workmen,
and other employees of the Transferee Company.

8. Relationship subsisting between the Transferor Companies and the Transferee Company

The Transferor Companies and Transferee Company are held by common shareholders i.e.,
Continental Automotive Holding Netherlands B.V (majority shareholder) and CAH Holding
B.V(minority shareholder)

9. Investigation or proceedings, if any, pending against the Transferor Companies or
Transferee Company under the Act

There are no investigation or proceedings pending against the Transferor Companies or the
Transferee Company under the Act.

10. Consideration

a) Upon this Scheme coming into effect and upon transfer and vesting of the business and
Undertaking of Transferor Company No. 1 in Transferee Company, the consideration in
respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied
by Transferee Company as follows:

The Transferee Company, without further application, act or deed, shall issue and allot to
the shareholders of Transferor Company No. 1 holding 99.99% of the share capital i.e.
Continental Automotive Holding Netherlands B.V (other than the shares already held
therein immediately before the amalgamation by Transferee Company, its Nominee or
Subsidiary Company) and minority shareholder of the Transferor Company No. 1 holding
0.01% of the share capital i.e., CAH Holding B.V, as per the share exchange ratio
determined by the Registered Valuer (basis the Valuation Report dated 13 December
2022), ie :

1 Equity Share of Rs. 10.00 (Rupees Ten) each Fully Paid-up to Continental Automotive
Holding Netherlands B.V., and CAH Holding B.V. Transferee Company in lieu of every
5 equity shares of Rs. 10.00 (Rupees Ten) each Fully Paid-up in Transferor Company
No. 1 (“New Equity Shares”).

b) Upon this Scheme coming into effect and upon transfer and vesting of the business and
Undertaking of Transferor Company No. 2 in Transferee Company, the consideration in
respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied
by Transferee Company as follows:

The Transferee Company, without further application, act or deed, shall issue and allot to
the shareholders of Transferor Company No. 2 holding 99.00% of the share capital i.e.
Continental Automotive Holding Netherlands B.V (other than the shares already held
therein immediately before the amalgamation by Transferee Company, its Nominee or
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Subsidiary Company) and minority shareholder of the Transferor Company No. 2 holding
1% of the share capital i.e., CAH Holding B.V, as per the share exchange ratio determined
by the Registered Valuer (basis the Valuation Report dated 13 December 2022), ie :

1 Equity Share of Rs. 10.00 (Rupees Ten) each Fully Paid-up to Continental Automotive
Holding Netherlands B.V., and CAH Holding B.V. in Transferee Company in lieu of
every 1 equity share of Rs. 10.00 (Rupees Ten) each Fully Paid-up in Transferor
Company No. 2 (“New Equity Shares”).

11. Summary of Valuation report (if applicable) including basis of valuation and fairness
opinion of the registered valuer, if any, and the declaration that the valuation report is
available for inspection at registered office of the Company

For the purpose of determining the equity value of the shares of the Transferor Companies for the
proposed amalgamation, as required under the Act, the Transferee Company has obtained a
valuation report dated 13th December 2022 from Sushma Rajgaria, Registered Valuer (S & FA),
(Registration No. IBBI/RV/04/2020/13156) (“Registered Valuer”).

The same is available for inspection at the Registered Office of the Transferor Companies and
Transferee Company on all working days, except Saturdays, Sundays and Public Holidays, during
business hours from Monday to Friday between 10.00 A.M. to 5.00 P.M. upto one day prior to
the date of the meeting.

12. Date of the board Meeting at which the Scheme was approved by the board of directors
including the name of the directors who voted in favour of the resolution, who voted against
the resolution and who did not vote/ participate on such resolution:

Transferor Company No. 1:

Date of Board Meeting: 12th December 2022

The Meeting was attended by the following Directors who voted in favour of the resolution
unanimously:
1. Mr. Prashanth Doreswamy
2. Mr. Bernhard Willi Klumpp

There was no other Director who voted against the resolution or did not participate on the
resolution.

 Transferor Company No. 2:

Date of Board Meeting: 13th December 2022

The Meeting was attended by the following Directors who voted in favour of the resolution
unanimously:
1. Mr. Valerio Jude Fernandes
2. Mr. Vidyasagar Sriperumbudur

There was no other Director who voted against the resolution or did not participate on the
resolution.

20



Transferee Company:

Date of Board Meeting: 13th December, 2022

The Meeting was attended by the following Directors who voted in favour of the resolution
unanimously:
1. Mr. Prashanth Doreswamy
2. Mr. Philipp Von Hirschheydt
3. Mr. Laurent Loic Fabre

There was no other Director who voted against the resolution or did not participate on the
resolution.

13. Total amount due to Unsecured Creditors of the Transferor Companies and the Transferee
Company as on 30th November, 2022, is given below:

S.No. Un-secured Creditors of Amount (in INR)
1 Transferor Company No. 1 2,63,84,77,560
2 Transferor Company No. 2 1,64,71,327
3 Transferee Company 4,04,74,99,163

14. Total amount due to Secured Creditors of the Transferor Companies and the Transferee
Company as on 30th November 2022, is given below:

S.No. Secured Creditors of Amount (in INR)
1 Transferor Company No. 1 NIL
2 Transferor Company No. 2 NIL
3 Transferee Company NIL

15. Effect of the Scheme on the Promoters, Directors, Key Managerial Personnel,
Shareholders, etc

a. Upon the effectiveness of the Scheme, the Transferee Company shall issue consideration to
the equity shareholders of the Transferor Company No. 1 and Transferor Company No. 2 in the
abovementioned swap ratio. Post-merger, there will be no change in the shareholder of the
Transferee Company since the Transferor Company No. 1, Transferor Company No. 2 and
Transferee Company are held by a common shareholders.

b. The effectiveness of the Scheme shall have no adverse impact on the equity shareholders of
the Company.

c. The Company is not expecting any changes or impact on the KMP, Board of Directors,
employees or the creditors.

d. The proposed Scheme of Amalgamation does not envisage any corporate debt restructuring.
There is no proposal to restructure or vary the debt obligation of any of the Transferor
Companies and Transferee Company towards their respective creditors. The proposed Scheme
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of Amalgamation will not adversely affect the rights of any of the creditors of the Transferor
Companies and Transferee Company in any manner whatsoever.

e. The proposed Scheme of Amalgamation will not have any adverse effect on the Secured
Creditors, Unsecured Creditors, Employees and other stakeholders, if any, of the Transferor
Companies and Transferee Company.

16. General:

a) The rights and interests of the Equity Shareholders and Creditors of Transferor Companies and
Transferee Company 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 Transferor Companies and Transferee
Company as of date.

c) The following additional documents will be open for inspection to the creditors of the
Transferor Companies and Transferee Company at its Registered Office between 10:00 A.M.
to 05:00 P.M. on all working days, except Saturdays, Sundays and Public Holidays, up to 1
(one) day prior to the date of the Meeting:

i. Papers and proceedings in Company Application No. CA (CAA) No.2/ BB/ 2023 including
a certified copy of the Order of the Bengaluru Bench of the Hon’ble Tribunal in the said
Company Application directing the convening and holding of the Meeting of the
Unsecured creditors as on Cut-off date of the Transferee Company;

ii. Memorandum of Association and Articles of Association of Transferor Companies and
Transferee Company;

iii. Latest audited financial statements of the Transferor Companies and Transferee Company
for the financial year ended 31st March, 2022.

iv. Register of Directors and Shareholders of Transferor Companies and Transferee Company;
v. Copies of the resolutions passed by the Board of Directors of Transferor Companies and

Transferee Company approving the Scheme.
vi. Copy of the certificate issued by the Auditor of the Transferor Companies and Transferee

Company to the effect that the accounting treatment, if any, proposed in the Scheme of
Amalgamation is in conformity with the Accounting Standards prescribed under Section
133 of the Companies Act, 2013.

Copies of the Scheme of Amalgamation, the Explanatory Statement and other relevant
documents can be obtained free of charge on all working days (except Saturday) during 11:00
A.M.to 05:00 P.M. from the Registered Office of the of Transferor Companies or Transferee
Company or / and at the office of its representative, M/s K Dushyantha Kumar, No. 404/2, 7th

Main, 9th Cross, Jayanagar II Block, Bangalore – 560011.

d) This statement may be treated as an Explanatory Statement under Sections 230 & 232 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the Companies
Act, 2013.

Dated this 14 March 2023 Sd/-

Name: K Dushyantha Kumar
Authorised Representative

Place: Bengaluru
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CA (CAA) No.02/BB/2023 

(First Motion) 

IN THE NATIONAL COMPANY LAW TRIBUNAL 

BENGALURU BENCH, BENGALURU 

 

CA (CAA) No.02/BB/2023 

U/s. 230 to 232 of the R/w Rule 3(2) of the  

Companies (Compromises, Arrangements,  

Amalgamations) Rules, 2016 

 

1. Continental Automotive Brake Systems (I) Private Limited, 
Registered office: Plot No. 179-180 
Sector -5 IMT Manesar,  
Gurgeon – 122050  ---    Transferor Company No.1/ 

Non-Applicant       
AND 

 
2. Continental Lighting India Private Limited 
No. 53B, Bommasandra Industrial Area, 
Phase I, Hosur Road,    
Bengaluru – 560099  ---                             Applicant Company No.1/   

Transferor Company No.2  
 
3. Continental Automotive Components (India) Private Limited, 
Plot No. 53B, Bommasandra Industrial Area, 
Attibele Hobli, Anekal Taluk, 
Bengaluru – 5600099 ---    Applicant Company No.2/ 

Transferee Company  
 
 

Order delivered on : 02ND MARCH, 2023  

 

 

Coram: 1. Hon‟ble Justice (Retd.) T.Krishnavalli, Member (Judicial) 

 2. Hon‟ble Shri Manoj Kumar Dubey, Member (Technical) 

Present: 

 

For the Applicant Companies: Shri Dushyanth Kumar, PCS  

 

O R D E R 

 

 Per:  Manoj Kumar Dubey, Member (Technical) 

 

1. The present First Motion Application for Amalgamation is filed on 23.12.2022 

by Continental Lighting India Private Limited (described in  short as 

„Applicant Company No.1/Transferor Company No.2) and Continental 

Automotive Components (India) Private Limited (described in short as 

„Applicant Company No.2/ Transferee Company) under Sections 230 to 232 of 

Companies Act, 2013 r/w Rule 3(2) of the Companies (Compromises, 

Arrangements, Amalgamations) Rules 2016, seeking to convene the meetings 
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CA (CAA) No.02/BB/2023 

(First Motion) 

of the Equity Shareholders of the Transferor Company No.2 and Transferee 

Company (Applicant Companies No.1 & 2); to dispense with the meeting of the 

Unsecured Creditors of the Transferor Company No.2 or alternatively convene 

the meeting of the Unsecured Creditors of the Transferor Company No.2 and 

direction to convene the meeting of the Unsecured Creditors of the Transferee 

Company. The Scheme of Amalgamation (for short the „Scheme‟) of Transferor 

Companies No.1 & 2 and Transferee Company has been placed on record as 

Annexure-K, at Pg 323-381 of Application. 

 

2. The Applicant Company No.1 (Transferor Company No.2) namely, Continental 

Lighting India Private Limited was incorporated under the name and style of 

“Osram Continental India Private Limited” under the provisions of the 

Companies Act, 2013 with the Registrar of Companies, Karnataka on 28th 

September 2018 bearing CIN U31900KA2018FTC116935. The registered office 

is situated at No.53B, Bommasandra Industrial Area, Phase I, Hosur Road, 

Bengaluru-560099. The copy of Certificate of Incorporation and Memorandum 

and Articles of Association is found attached as Annexure-A to the Application. 

As per the Memorandum of Association, the main objects of Applicant 

Company No.1 is as follows: 

“To carry out businesses including but not limited to develop, manufacture, 

supply and sell lighting functions (visible and non-visible) and 

developments, derivatives as well as substitutes thereof for motor driven 

vehicles in particular automotive lighting as well as any activities ancillary 

thereto.” 

 

3. The authorised, issued, subscribed and paid up share capital of the Applicant 

Company No.1 as on date of this application is as follows: 

 
Particulars  Amount 

Authorised Share capital  

80,40,000 Equity Shares of Rs.10 each  8,04,00,000 

Total 8,04,00,000 

Issued, Subscribed and paid-up share capital  

80,40,000 Equity Shares of Rs.10 each 8,04,00,000 

Total 8,04,00,000 

 

4. The Applicant Company No.2 (Transferee Company) namely, Continental 

Automotive Components (India) Private Limited was incorporated on 15th 

June 2007 under the provisions of the Companies Act, 1956/2013 with a CIN 

No. U72900KA2007PTC043146 and having its registered office at Plot No. 53B, 

Bommansandra Industrial Area, Attibele Hobli, Anekal Taluk, Bengaluru - 
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CA (CAA) No.02/BB/2023 

(First Motion) 

560099. The copy of Certificate of Incorporation, Memorandum and Articles of 

Association of Association of Applicant Company No.2 is produced at 

Annexure-D of the Application. As per the Memorandum of Association, the 

main object of the Applicant Company No.2 is as follows: 

“to design, develop, manufacture, buy, sell, lease, hire, purchase, distribute, 

assemble, export, import, repair all precision instruments, components, 

systems including panel instruments, body, chassis and interior 

components/systems for automobiles and vehicles of all descriptions, garage 

equipments, tools and machineries of all descriptions” 

 
5. The authorised, issued, subscribed and paid-up share capital of the Applicant 

Company No.2 as on the date of this application : 

Particulars Amount 

Authorised share capital  

2,00,00,00,000 equity shares of 10 each 20,00,00,00,000 

Total 20,00,00,00,000 

Issued, subscribed and paid-up share capital  

94,13,21,250 equity shares of Re.10 each 9,41,32,12,500 

Total 9,41,32,12,500 

 

6. The Non-Applicant Company/Transferor Company No.1 namely, Continental 

Automotive Brake Systems (I) Private Limited is a company incorporated 

under the name and style of “Continental Rico Hydraulic Brakes India Private 

Limited” under the provisions of the Companies Act, 1956/2013 with the 

Registrar of Companies, Delhi and Haryana and Certificate of Incorporation 

was obtained on 3rd January 2008 bearing CIN No.U74900HR2008PTC037519.  

The Registrar of Companies, New Delhi and Haryana has issued a certificate 

dated 4th May 2012, pursuant to the change in name of the company to 

Continental Automotive Brake Systems (I) Private Limited.  The Registered 

office of the Transferor Company No.1 is currently situated at Plot No. 179-

180, Sector-5 IMT Manesar, Gurgaon-122050, Haryana.  The copy of 

Certificate of Incorporation, Memorandum and Articles of Association of 

Association of Transferor Company No.1 is produced at Annexure-G of the 

Application. As per the Memorandum of Association, the main object of the 

Applicant Company No.2 is as follows: 

“to manufacture, produce, prepare, develop, repair, export, import, purchase, 

sell and generally carryon business in the manufacture, sale and supply of 

brakes of all descriptions including frictional, dynamic, slipper, mechanical, 

magnetic, vacuum servo, hydraulic, electronic, bandbrakes, electro-mechanical 

and other power brakes, railway and tramcar brakes, hand, post and load 

brakes and running rakes in India and abroad ”. 

 

84



Page 4 of 12 
 

CA (CAA) No.02/BB/2023 

(First Motion) 

7. The preamble of the proposed Scheme reads as under:- 

“This Scheme of Amalgamation (the scheme) is presented pursuant to Section 

230 to 232 and other applicable provisions of the Companies Act, 2013 

(including any statutory modification or re-enactment thereof, for the time being 

in force) for amalgamation of Continental Automotive Brake Systems (I) Private 

Limited (“Continental Brakes” or “Transferor Company No.1”) and Continental 

Lighting India Private Limited (“Continental Lighting” or Transferor Company 

No.2”) with Continental Automotive Components (India) private Limited 

(“Continental Automotive” or Transferee Company”) and Section 2 (1B) and other 

related provision of the IT Act.  

 

8. The Board of Directors of the Transferor Companies No.1 & 2 and Transferee 

company have approved the Scheme vide their respective Board Resolutions 

dated 12.12.2022 and 13.12.2022 subject to the sanctioning of the same by 

this Tribunal. The aforesaid Board Resolutions of the Transferor Companies 

No.1 & 2 and Transferee Company are at Annexure-J respectively of the 

Application. 

 
9. The Appointed date as stated in the Scheme,” appointed date means the open 

of business on 1st April 2022 or such date as may be determined by the Board of 

Directors of the Transferor Companies, and the Transferee Company or such 

other time and date as the Tribunal may fix or direct”. 

 

10. The instant Application has been by the Applicant Companies for the following 

reliefs: 

i. To pass necessary direction/order as it deemed fit for the purpose of convening 

the meetings of the equity shareholders of the Transferor Company No.2 and 

Transferee Company to be held physically or through Video Conference (VC) or 

other Audio Visual means (OAVM) on such date and time as this Hon‟ble 

Tribunal may deem fit and that a Chairman and Scrutinizer be appointed for 

that meeting and pass necessary directions with regard to issue of notice 

through post, courier or e-mail ids for convening and conducting of the meeting 

and that a Chairman and Scrutinizer be appointed for that meeting and pass 

necessary directions with regard to issue of notice, convening and conducting 

of the meetings; 

 
ii. To pass necessary direction/order as it deemed fit for the purpose of 

Convening meeting of the unsecured Creditors of the Transferee Company to 

whom INR 5,00,000 (Indian Rupees Five Lakh only) or more is payable to be 

held physically or through Video Conference (VC) or other Auditor Visual 

Means (OAVM) on such date and time as this Hon‟ble Tribunal may deem fit 

and that a Chairman and Scrutinizer be appointed for that meeting and pass 

necessary directions with regard to issue of notice through post, courier or e-
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mail ids for convening and conducting of the meeting and that a Chairman and 

Scrutinizer be appointed for that meeting and pass necessary directions with 

regard to issue of notice, convening and conducting of the meetings; 

 

iii. To dispense with the meeting of the Unsecured Creditors of the Transferor 

Company No.2 or alternatively convene the meeting the meeting of the 

Unsecured Creditors of Transferor Company No. 02 to whom INR 5,00,000 

(Indian Rupees Five Lakh only) or more is payable to be held physically or 

through Video Conference (VC) or other Auditor Visual Means (OAVM) on such 

date and time as this Hon‟ble Tribunal may deem fit and that a Chairman and 

Scrutinizer be appointed for that meeting and pass necessary directions with 

regard to issue of notice through post, courier or e-mail ids for convening and 

conducting of the meeting and that a Chairman and Scrutinizer be appointed 

for that meeting and pass necessary directions with regard to issue of notice, 

convening and conducting of the meetings; 

 
iv. To pass necessary direction for publication of notice in one English newspaper 

i.e., „The Financial Express‟ Bangalore edition (English daily) and one 

vernacular newspaper i.e., „Samyukta Karnataka‟ Bangalore Edition (Kannada 

Daily) and  

 
v. Pass such further and other orders as may be deemed fit and proper by the 

Hon‟ble Tribunal.  

 

11. The Learned PCS for the Applicant Company No.1 submitted that as per 

Certificate dated 13.12.2022 (Annexure M of the Application) issued by Ankh 

and Associates, Chartered Accountants, the number of equity shareholders of 

the Applicant Company No.1 as on 30.11.2022 is as under: 

 

Sl.
No 

Name of Members No. of shares 
held 

% of 
holding 

Amount 

1. Continental Automotive 
Holding Netherlands B.V 

79,59,600 99% 7,95,96,000 

2 CAH Holding B.V 80,400 1% 8,04,000 

 

12. It is submitted that as per CA Certificate dated 13.12.2022 issued by Ankh 

and Associates, Chartered Accountants, there are no Secured Creditors in the 

Applicant Company No.1 as on 30.11.2022.  Further, as per CA Certificate 

dated 13.12.2022 there are 8 (eight) Unsecured Creditors in the Applicant 

Company No.1 as on 30.11.2022. The CA certificates dated 13.12.2022 are 

attached as Annexure-„N‟ & „P‟ to the application.  Further, the Learned PCS 

has filed a Memo vide Diary No. 319 dated 17.01.2023 producing the consent 

affidavits of three (3) Unsecured Creditors out of Eight (08) Unsecured 

Creditors which constitutes 92.32% in value; along with C.A Certificate from 

Ankh & Associates, Chartered Accountants and seeks for the dispensation of 
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the meeting of the Unsecured Creditors of the Applicant Company 

No.1/Transferor Company No.2.     

 

13. The Learned PCS for the Applicant Company No.2/Transferee Company 

submitted that as per Certificate dated 15.12.2022 (Annexure-Q of the 

Application) issued by Shivakumara swamy and Associates, Chartered 

Accountants, the number of equity shareholders of the Applicant Company 

No.2 as on 30.11.2022 is as under: 

 

Sl.N
o 

Name of Members No. of shares 
held 

% of 
holding 

Amount 

1. Continental Automotive 
Holding Netherlands B.V 

94,13,21,249 99.99% 9,41,32,12,490 

2 CAH Holding B.V 1 0.01% 10 

 

14. It is submitted that as per Certificate dated 15.12.2022 (Annexure R of the 

Application) issued by Shivakumara swamy and Associates, Chartered 

Accountants, there are no Secured Creditors in the Applicant Company No.2 

as on 30.11.2022. Further, as per CA Certificate dated 20.12.2022 there are 

506 (five Hundred and Six) Unsecured Creditors in the Applicant Company 

No.2. The CA certificate dated 15.12.2022 and 20.12.2022 are attached as 

Annexure-R & S to the application. 

 

15. The Learned PCS for the Applicant Companies submits that the Certificate of 

the Auditors have been filed stating that the Accounting Treatment contained 

in the Scheme is incompliance with all the applicable Accounting Standards as 

notified under Section 133 of the Companies Act, 2013 with effect from 

appointed date, and other generally accepted accounting principles, as 

applicable. The Certificates dated 21.12.2022 are attached as Annexure – T to 

the Application.  

 

16. It is submitted that the affidavit dated 22.12.2022 is filed by Authorised 

representative of the Applicant companies stating that the Applicant 

Companies are not subjected to any kind of legal prosecutions or proceedings 

thereof and not filed any other application under Section 230 to 232 of the 

Companies Act, 2013 with any adjudicating authorities.  The affidavit filed by 

the Authorised Representative of the Applicant Companies is attached as 

Annexure – W of the application.  
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17. The Rationale of Scheme as given in the scheme is as follows: 

a. Achieve greater integration and greater financial strength and flexibility for the 

combined entity leading to stronger negotiation power in the market and 

strengthened leadership in the industry. 

b. Achieve business synergies on account of consolidation of related/duplicated 

processes, including consolidation of Plant/Manufacturing infrastructure, 

consolidation of support services divisions within these entities, eliminate inter-

company transactions, cost optimization etc. 

c. Achieve greater efficiency in cash management and unfettered access to large cash 

flows, effective and centralized management of funds generated by the combined 

business which can be deployed more efficiently to fund larger projects with a 

stronger platform and strengthen brand visibility. 

 
18. The Learned PCS for the Applicant Companies submitted that the Applicant 

Companies have filed their audited financial statements for the year ending 

31.03.2022 and provisional financial statements for the period between 

01.04.2022 to 30.11.2022. The Audited and provisional financial statements 

are found attached as Annexure B,C, E & F of the Application. 

 
19. It is further submitted that the affidavits dated 22.12.2022 of the Authorised 

Representative of the Applicant Companies have been filed stating the scheme 

does not envisage for capital reduction for the equity share capital of the 

Transferor Companies or Transferee Company and does not provide for any 

kind of arrangement with the outside creditors of Transferor Company No.2 

and Transferee Company and thereby Corporate Debt Restructuring with 

regard to outside creditors is not applicable to the scheme.  

 
20. It is submitted that an affidavit dated 22.12.2022 of the authorised 

Representatives of the Applicant Companies have been filed stating that 

Companies are not regulated by any sectoral regulators with whom the 

application and scheme needs to be filed before or after filing of the company 

application and scheme under Section 230 of the Companies Act, 2013. 

Further, after the filing of the company application under Section 232 of the 

Companies Act, 2013 notice of the petition to be issued to certain regulatory 

authorities such as (a) The Regional Director, South- East Region (b) The 

Registrar of Companies, MCA (c) The Office of the Official Liquidator (d) The 

Income Tax Department.  The affidavit dated 22.12.2022 filed by the 

Authorised Representative of the Applicant Companies is attached Annexure –

U of the application.  

 

21. Clause 9.1 of the Scheme states that, on the scheme becoming effective, all the 

executives, staff, workmen and other employees if any in the service of the 
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Transferor Company No.1 shall become the executives, staff, workmen, and 

other employees of the Transferee company.  

 

22. We have heard the learned PCS for the Applicant Companies and have perused 

the records and the supporting documents/papers filed along with the 

“Scheme” contemplated by the Applicant Companies with the assistance of 

learned PCS for the Applicant Companies. 

 

23. In view of the above, following directions are issued with respect to 

dispensation or calling and convening various meetings, as well as issuance of 

notices including by way of publication in newspaper: 

a) Since 03 (three) Unsecured Creditors of the Transferor Company 

No.2/Applicant Company No.1 constituting 92.32% of the total value 

have given consent to the Scheme, the meeting of the Unsecured 

Creditors of the Transferor Company No.2 is dispensed with. 

 

b) Since there are Nil Secured Creditors in the Transferor Company No.2 

and Transferee Company, there is nothing to convene their meeting.  

 

c) Meeting of the Equity Shareholders of the Transferor Company No.2 is to 

be convened on 24th April 2023, at 10.30 A.M through Video 

Conferencing or Other Audio Visual Means (OAVM) as per the guidelines 

issued by MCA or through physical meeting, subject to the notice of the 

meeting being issued through post or electronic mode. The quorum of the 

meeting of the Equity Shareholders shall be as prescribed under section 

103 of the Companies Act, 2013. 

 

d) In case the required quorum as noted above for the meetings of the 

Equity Shareholders of the Transferor Company No.2 is not present at 

the commencement of the meetings, the respective meetings shall be 

adjourned by 30 minutes, and thereafter, the persons present and voting 

shall be deemed to constitute the quorum. For the purpose of completing 

the quorum, the valid proxies and Authorized Representatives shall also 

be considered, if the proxy in the prescribed form, duly signed by the 

person entitled to attend and vote at the meeting, is filed through email 

or otherwise at the respective registered office of the Transferee Company. 

The Chairperson along with Scrutinizer shall ensure that the proxy 

register is properly maintained. The Scrutinizer is also duty bound to 

89



Page 9 of 12 
 

CA (CAA) No.02/BB/2023 

(First Motion) 

record all proceedings of the meeting conducted through Video 

Conference. 

 

e) Meeting of the Equity Shareholders of the Transferee Company is to be 

convened on 24th April 2023 at 11.00 A.M through Video Conferencing 

or Other Audio Visual Means (OAVM) as per the guidelines issued by 

MCA or through physical meeting, subject to the notice of the meeting 

being issued through post or electronic mode. The quorum of the meeting 

of the Equity Shareholders shall be as prescribed under section 103 of 

the Companies Act, 2013. 

 

f) In case the required quorum as noted above for the meetings of the 

Equity Shareholders of the Transferee Company is not present at the 

commencement of the meetings, the respective meetings shall be 

adjourned by 30 minutes, and thereafter, the persons present and voting 

shall be deemed to constitute the quorum.  For the purpose of completing 

the quorum, the valid proxies and Authorized Representatives shall also 

be considered, if the proxy in the prescribed form, duly signed by the 

person entitled to attend and vote at the meeting, is filed through email 

or otherwise at the respective registered office of the Transferee Company. 

The Chairperson along with Scrutinizer shall ensure that the proxy 

register is properly maintained. The Scrutinizer is also duty bound to 

record all proceedings of the meeting conducted through Video 

Conference. 

 
g) Meeting of the Unsecured Creditors of the Transferee Company is to be 

convened on 24th April 2023 at 11.30 A.M through Video Conferencing 

or Other Audio Visual Means (OAVM) as per the guidelines issued by 

MCA or physical meeting, subject to the notice of the meeting being 

issued through post or electronic mode. The quorum of the meeting of the 

Unsecured Creditors shall be 40% in total value either personally present 

or through proxy. 

 

h) In case the required quorum as noted above for the meetings of the 

unsecured creditors of the Transferee Company is not present at the 

commencement of the meetings, the respective meetings shall be 

adjourned by 30 minutes, and thereafter, the persons present and voting 

shall be deemed to constitute the quorum. For the purpose of completing 
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the quorum, the valid proxies and Authorized Representatives shall also 

be considered, if the proxy in the prescribed form, duly signed by the 

person entitled to attend and vote at the meeting, is filed through email 

or otherwise at the respective registered office of the Transferee Company. 

The Chairperson along with Scrutinizer shall ensure that the proxy 

register is properly maintained. The Scrutinizer is also duty bound to 

record all proceedings of the meeting conducted through Video 

Conference. 

 

i) Shri Anirudh Suresh Adv. having address at 273, Ramaiyengar Road, 

V.V. Puram, Bengaluru - 560004 emailidanirudh@anirudhassociates.com 

Mobile No. 9740133639 is appointed as the Chairperson for the above 

meetings. He shall be paid fee of Rs. 1,00,000/- (Rupees One Lakh) for 

his services as the Chairperson. Shri Raghavendra Naveen B.K having 

address at No. 17, 2nd Cross, Sachidanand Nagar, Near Robin Theatre, 

Kengeri Upanagar, Bengaluru – 560 060 email ID 

support@raoandassociates.co.in, Mobile No. 9916667966 is appointed as 

the Scrutinizer for the above meetings.  He shall be paid fee of 

Rs.60,000/- (Rupees Sixty Thousand only) for his services as the 

Scrutinizer. 

 
j) It is further directed that individual notices of the said meeting shall be 

sent by the  Applicant Companies to the respective Equity Shareholders 

and Unsecured Creditors through registered post or speed post or 

through courier or through electronic mode, 30 days in advance before 

the scheduled date of meeting, indicating the day, date, time and link to 

the meeting if meeting is conducted through Video Conference as 

aforesaid, together with a copy of the Scheme, copy of explanatory 

statement required to be sent under the Companies Act, 2013 and the 

applicable Rules, along with the proxy forms and any other documents as 

may be prescribed under the Act shall also be duly sent with the notice. 

 

k) It is further directed that along with the notice Applicant Companies shall 

also send statement explaining the effect of the Scheme on the 

Shareholders and Creditors, key managerial personnel, promoters and 

non-promoter members etc., along with effect of the arrangement for 

amalgamation on any material interests of the Directors of the Company 

as provided under sub-section 3 of the Section 230 of the Act. 
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l) That the Applicant Companies  shall publish with a gap of at least 30 

clear days before the aforesaid meetings, indicating the day, date, time 

and link of the meeting to be conducted through video Conference as 

aforesaid, to be published in “Financial Express” (English) and 

“Samyuktha Karnataka” (Kannada), both in Karnataka Edition. It is to be 

stated in the advertisement that the copies of “Scheme”, the Explanatory 

Statement required to be published pursuant to Section 230 to 232 of the 

Act and the form of proxy shall be provided free of charge at the 

registered office of the Applicant Companies. The Applicant Companies 

shall also publish the notice on its respective website, if any. 

 

m) The Authorized Representative of the Applicant Companies shall furnish 

affidavit of service of notice of meetings and publication of advertisement 

and compliance of all directions contained herein at least ten (10) days 

before the date of proposed meetings. 

 

n) Voting shall be allowed on the “Scheme” in person or by proxy or through 

electronic means as may be applicable to the Applicant Companies under 

the Act or there under. 

 

o) The Chairperson shall be responsible to report the result of the meeting 

to the Tribunal in Form No. CAA 4, as per Rule 14 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016 within 07 

(seven) days of the conclusion of the meetings. He would be fully assisted 

by the Authorized Representative/Company Secretary of the Applicant 

Companies and the Scrutinizer, who will assist the Chairperson and 

Alternate Chairperson in preparing and finalizing the reports. 

 

p) The Applicant Companies shall in compliance of sub-section (5) of section 

230 and Rule 8 of the Companies (Compromises, Arrangement and 

Amalgamation) Rules, 2016 send notices in Form No. CAA 3 along with a 

copy of the Scheme, the Explanatory Statement and the disclosures 

mentioned in Rule 6 of the “Rules” to (i) the Central Government through 

the office of the Regional Director (South East Region); (ii)Concerned 

Registrar of Companies; (iii) Official Liquidator (iv)Jurisdictional 

Assessing Officer, Income Tax Department, Bangalore by mentioning 

their respective PAN Number; (v) Competition Commission of India (CCI) 

and other Sectoral Regulators/ Authorities, if any, stating that 
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representations, if any, to be made by them shall be sent to the Tribunal 

within a period of 30 days from the date of receipt of such notice and 

copy of such representation shall simultaneously be sent to the 

concerned companies, failing which, it shall be presumed that they have 

no objection to the proposed Scheme. 

 

q) The Applicant Companies shall furnish copy of the Scheme free of charge 

within one day of any requisition for the “Scheme” made by any 

shareholder entitled to attend the aforesaid meetings. 

 

r)  It shall be the responsibility of the Applicant Companies to ensure that 

the notices are sent under the signature and supervision of the 

authorized representative of the Company on the basis of Board 

Resolutions. 

 

s)  All the aforesaid directions are to be compiled with strictly in accordance 

with the applicable law including forms and formats contained in the 

“Rules” as well as the provisions of the Companies Act, 2013, by the 

Applicant Companies. 

 

24. With the aforesaid directions, this First Motion Application bearing C.A (CAA) 

No. 02/BB/2023 stands allowed giving liberty to the Applicant Companies to 

file Second Motion petition with the direction that the Applicant Companies 

shall make specific prayer for sending notice to the (a) Central Government (b) 

The Registrar of Companies, (c) The Official Liquidator (d) Jurisdictional 

Income Tax Authorities by disclosing the PAN Numbers of the Applicant 

Companies and (e) other relevant statutory authorities/sectoral regulators as 

applicable in the title of the Second Motion petition.  

 

25.  A copy of this order be supplied to the learned PCS for the Applicant 

Companies, who in turn shall supply copy of the same to the Chairperson and 

the Scrutinizer.  

 

      Sd/-            Sd/- 

 

(MANOJ KUMAR DUBEY)               (T.KRISHNAVALLI)   

  MEMBER (TECHNICAL)        MEMBER (JUDICIAL)  
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