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IN THE MATTER OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN STEEL STRIPS LIMITED AND SAB 
INDUSTRIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AND

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL CHANDIGARH BENCH, AT CHANDIGARH
COMPANY APPLICATION NO. CA (CAA) No. 37/CHD/CHD/2019

(under Sections 230-232 of the Companies Act, 2013) 

IN THE MATTER OF SECTIONS 230 – 232 OF THE COMPANIES ACT, 2013 AND RULES MADE THERE 
UNDER, THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

AND

IN THE MATTER OF:

Steel Strips Limited (CIN L45202PB1975PLC003610) , having its registered office at Village Harkishanpura, 
Bhawanigarh, Tehsil Sangrur, Punjab 148026 

SAB Industries Limited(CIN L00000CH1983PLC031318), having its registered office at SCO 49-50, Sector 26, 
Madhya Marg, Chandigarh 

                  … Applicant No. 2 / Transferee Company

AND

        …Applicant No. 1/Transferor Company

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the Equity 
Shareholders of the Transferee Company will be held at its registered office of the Company i.e. SCO 49-50, Sector 26, 
Madhya Marg, Chandigarh on Sunday, the 30th day of August, 2020 at 10:00 A.M. (“Meeting”), at which time and 
place, the said Equity Shareholders of the Transferee Company are requested to attend the Meeting.

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF SAB 
INDUSTRIES LIMITED

Notice is hereby given that by an order dated June 12, 2020 in Company Application No. CA (CAA) No. 
37/Chd/Chd/2019 (“Order”), the Hon’ble Chandigarh Bench of the National Company Law Tribunal at Chandigarh 
(“Tribunal”), has directed a meeting to be held of the Equity Shareholders of Transferee Company for the purpose of 
considering, and if thought fit, approving with or without modification(s), the proposed Scheme of Arrangement 
(“Scheme”) among the Transferee Company and Transferor Company and their respective shareholders and creditors 
under Sections 230 to 232 of the Companies Act, 2013 and Rules made there under, the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016.

Persons entitled to attend and vote at the Meeting, may vote in person or by proxy at the Meeting or through electronic 
means, provided that all proxies in the prescribed form, duly completed, signed and stamped or authenticated by the 
person entitled to attend and vote at the Meeting, are deposited at the registered office of the Transferee Company as 
mentioned above not later than 48 hours before the scheduled time of the Meeting. Forms of Proxy can be obtained free 
of charge on any day (except Saturday, Sunday and public holidays) from the registered office of the Transferee 
Company as mentioned above during business hours.

The Tribunal has appointed Mr. Anand Chhibbar, Senior Advocate, as the chairperson of the Meeting, and failing him, 
Mr. Vaibhav Sahni, Advocate as the alternate chairperson of the Meeting, including for any adjournment(s) thereof. The 
Tribunal has also appointed Mr. Ajay Kumar Arora, Company Secretary, as the scrutinizer for the Meeting, including for 
any adjournment(s) thereof. The Scheme, if approved at the Meeting, will be subject to the subsequent approval of the 
Tribunal.

Copies of the notices in relation to the Meeting, together with the documents accompanying the same, including the 
explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory Statement”), the Scheme, 
the form of proxy and the attendance slip can be obtained free of charge on any day (except Saturday, Sunday and 
public holidays) from the registered office of the Transferee Company at SCO 49-50, Sector-26, MADHYA MARG, 
CHANDIGARH 160019 The Transferee Company is required to furnish a copy of the Scheme within one day of any 
requisition of the Scheme made by any equity shareholder to attend the Meeting.
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TAKE NOTICE that the following resolution is proposed 
under Section 230(3) of the Act and the provisions of the 
memorandum of association and the articles of 
association of the Transferee Company, for the purpose of 
considering, and if thought fit, approving, with or without 
modification(s), the Scheme.

“RESOLVED THAT, pursuant to the provisions of 
Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 (“Act”), the applicable rules, 
circulars and notifications made thereunder (including any 
statutory modification(s) or reenactment(s) thereof for the 
time being in force), the provisions of Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as 
amended from time to time, issued by the Securities and 
Exchange Board of India, the Securities and Exchange 
Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, as  amended  from 
time to time, the observation letters, dated September 12, 
2019, issued by BSE Limited, and subject to the provisions 
of the memorandum of association and the articles of 
association of SAB Industries Limited (“Transferee 
Company”) and subject to the approval of  the  
Chandigarh Bench of the Hon’ble  National  Company 
Law Tribunal at Chandigarh (“Tribunal”) and subject to 
such other approvals, permissions and sanctions of any 
regulatory and other authorities, as may be necessary and 
subject to such conditions and modifications as may be 
prescribed or imposed by the Tribunal or by any regulatory 
or other authorities, while granting such consents, 
approvals and permissions, which may be agreed to by the 
Board of Directors of the Transferee Company, the 
Scheme of Arrangement among the Transferee Company 
and Steel Strips Limited and their respective shareholders 
and creditors under Sections 230 to 232 and other 
applicable provisions of the Act (“Scheme”) as enclosed to 
the notice of the Tribunal convened meeting of the Equity 
Shareholders of the  Transferee Company and placed 
before this meeting, be and is hereby approved.

RESOLVED FURTHER THAT, the Board be and is 
hereby authorized to do all such acts,  deeds,  matters and 
things, as it may, in its absolute discretion deem requisite, 
desirable, appropriate or necessary to give effect to the 
preceding 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 
Tribunal while sanctioning the Scheme or by any 
authorities under applicable law, or as may be required for 
the purpose of resolving any questions or doubts or 
difficulties that may arise”

TAKE FURTHER NOTICE that pursuant to the 
provisions of: (a) Section 230(4) read with Sections 108  of 
the Act; (b) Rule 6 (3)(xi) of the Rules; (c) Rules 20 of the 
Companies (Management and Administration) Rules, 
2014 (including any statutory modification or re- 
enactment thereof); (d) Regulation 44 and other applicable 
provisions of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (“SEBI Listing Regulations”); and 
(e) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 
2017 issued by the Securities and Exchange Board of 
India (“SEBI”) and other relevant laws and regulations, as 
may be  applicable, the Transferee Company has  also 
provided the facility of e-voting so as to enable  the  Equity 
Shareholders, which includes the public shareholders, to 
consider and approve the Scheme by way of the aforesaid 
resolution. Accordingly, voting by Equity Shareholders on 
the proposed resolution shall be carried out through e-
voting process and polling paper at the venue of the 
Meeting to be held on Sunday, August 30, 2020 at 10:00 
A.M.

Dated this 15th Day of July 2020.

A copy of the Explanatory Statement, the Scheme and 
other enclosures including the Form of Proxy and the 
Attendance Slip are enclosed and form part  of  the  notice.

For SAB Industries Limited

Ms. Gurpreet Kaur. (Company Secretary and  
Authorized Signatory)

Sd/-

Registered Office: SCO 49-50, Sector-26, MADHYA 
MARG, CHANDIGARH 160019

CIN: L00000CH1983PLC031318

Email: ssl_ssg@glide.net.in

1   THE NOTICE IN RELATION TO THE MEETING, 
T O G E T H E R  W I T H  T H E  D O C U M E N T S 
ACCOMPANYING THE SAME, INCLUDING THE 
EXPLANATORY STATEMENT,  THE  SCHEME, 
THE FORM OF PROXY AND THE ATTENDANCE 
SLIP, ARE BEING SENT TO ALL THE EQUITY 
SHAREHOLDERS OF THE TRANSFEREE 
C O M PA N Y A S  O N  J U N E  1 2 ,  2 0 2 0  B Y 
PERMITTED MODES (REGISTERED POST OR 
SPEED POST OR COURIER OR  E-MAIL)  AT 
THEIR LAST KNOWN ADDRESSES. A PERSON/ 
E N T I T Y  W H O  I S  N O T  A N  E Q U I T Y 
SHAREHOLDER ON SUCH DATE SHOULD 
TREAT THE NOTICE FOR INFORMATION 
PURPOSES ONLY AND WILL NOT BE ENTITLED 
TO AVAIL THE FACILITY OF VOTING AT THE 
VENUE OF THE MEETING. THE NOTICE 
T O G E T H E R  W I T H  T H E  D O C U M E N T S 
ACCOMPANYING THE SAME, WILL BE 
DISPLAYED ON THE WEBSITE OF THE 
TRANSFEREE COMPANY A T 
WWW.SABINDUSTRIES.IN 

NOTES:
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3 SUCH EQUITY SHAREHOLDER OF THE 
TRANSFEREE COMPANY IS ENTITLED TO 
ATTEND AND VOTE AT THE TRIBUNAL 
CONVENED MEETING OF THE EQUITY 
SHAREHOLDERS, EITHER IN PERSON OR BY 
PROXY OR THROUGH AN AUTHORIZED 
REPRESENTATIVE (IN CASE THE EQUITY 
SHAREHOLDER IS A BODY CORPORATE), AS 
T H E  C A S E  M AY B E .  W H E R E  A B O D Y 
C O R P O R AT E  W H I C H  I S  A N  E Q U I T Y 
SHAREHOLDER AUTHORISES ANY PERSON 
TO ACT AS ITS REPRESENTATIVE  AT  THE 
MEETING, A COPY OF THE RESOLUTION  OF  
THE BOARD OF DIRECTORS OR OTHER 
G O V E R N I N G  B O D Y O F  S U C H   B O D Y 
CORPORATE AUTHORISING SUCH PERSON TO 
ACT AS ITS REPRESENTATIVE  AT  THE 
MEETING, AND CERTIFIED TO BE A TRUE COPY 
BY A DIRECTOR, THE MANAGER, THE 
SECRETARY, OR  OTHER  AUTHORISED 
OFFICER OF SUCH BODY CORPORATE SHALL 
BE LODGED WITH THE TRANSFEREE 
COMPANY AT ITS REGISTERED OFFICE NOT 
LATER THAN 48 HOURS BEFORE THE 
SCHEDULED TIME OF THE MEETING.

7 An equity shareholder/ its proxy or authorized 
representative, attending the Meeting, is  requested 
to bring and handover the attendance slip duly 
completed, signed and stamped or authenticated by 
the concerned person along with a copy of the 
deposited Form of Proxy (in case of a proxy) and the 
supporting documents duly authenticated. Equity 
Shareholders holding shares in dematerialized form 
are requested to bring their Client Master List/ 
Depository Part icipant Statement/Delivery 
Instruction Slip reflecting their Client ID and DP ID 
Number for easier identification of attendance at the 
Meeting.

5 SUCH EQUITY SHAREHOLDER IS ENTITLED TO 
APPOINT A PROXY TO ATTEND AND VOTE AT 
THE MEETING INSTEAD AND ON BEHALF OF 
SUCH EQUITY SHAREHOLDER AND SUCH 
P R O X Y  N E E D  N O T  B E  A N   E Q U I T Y 
SHAREHOLDER. PROXIES TO BE VALID AND 
EFFECTIVE SHOULD BE IN THE PRESCRIBED 
FORM OF PROXY, DULY COMPLETED, SIGNED 
AND STAMPED OR AUTHENTICATED BY THE 
PERSON ENTITLED TO ATTEND AND VOTE AT 
THE MEETING AND SHOULD BE DEPOSITED AT 
T H E  R E G I S T E R E D  O F F I C E  O F  T H E 
TRANSFEREE COMPANY NOT LATER  THAN 48 
HOURS BEFORE THE SCHEDULED TIME OF 
THE MEETING. FORMS OF PROXY CAN BE 
OBTAINED FREE OF CHARGE ON ANY DAY 

(EXCEPT SATURDAY, SUNDAY AND PUBLIC 
HOLIDAYS) FROM THE REGISTERED OFFICE 
OF THE TRANSFEREE  COMPANY  AS 
MENTIONED ABOVE.

10 Equity Shareholders may avail the nomination 
facility as provided under Section 72 of the Act.

4 FOREIGN PORTFOLIO INVESTORS OR 
FOREIGN INSTITUTIONAL INVESTORS, IF ANY, 
W H O  A R E  R E G I S T E R E D  E Q U I T Y 
SHAREHOLDERS OF THE TRANSFEREE 
COMPANY WOULD BE REQUIRED TO DEPOSIT 
C E R T I F I E D  C O P I E S  O F  C U S T O D I A L 
RESOLUTIONS/POWER OF ATTORNEY, AS THE 
C A S E  M AY  B E ,  A U T H O R I Z I N G  T H E 
INDIVIDUALS NAMED THEREIN, TO ATTEND 
AND VOTE AT THE MEETING ON ITS BEHALF. 
THESE DOCUMENTS MUST BE DEPOSITED AT 
T H E  R E G I S T E R E D  O F F I C E  O F  T H E 
TRANSFEREE COMPANY NOT LATER THAN 48 
HOURS BEFORE THE MEETING. 

6 PURSUANT TO SECTION 105 OF THE ACT READ 
W I T H  R U L E  1 9  O F  T H E  C O M PA N I E S 
(MANAGEMENT AND ADMINISTRATION) 
RULES, 2014, A PERSON CAN ACT AS PROXY 
ON BEHALF OF THE EQUITY SHAREHOLDERS 
NOT EXCEEDING 50 EQUITY SHAREHOLDERS 
AND HOLDING IN THE AGGREGATE  NOT  
MORE THAN 10% OF THE TOTAL EQUITY 
SHARE CAPITAL OF THE TRANSFEREE 
COMPANY CARRYING VOTING RIGHTS. AN 
EQUITY SHAREHOLDER HOLDING MORE 
THAN 10% OF THE TOTAL EQUITY SHARE 
CAPITAL OF THE TRANSFEREE COMPANY 
CARRYING VOTING RIGHTS MAY APPOINT A 
SINGLE PERSON AS PROXY AND SUCH 
PERSON SHALL  NOT  ACT  AS PROXY FOR 
A N Y  O T H E R  P E R S O N  O R   E Q U I T Y 
SHAREHOLDER.

11 The notice, the Explanatory Statement together with 
the documents accompanying the same, are being 
sent through registered post or courier or speed post 
to all those Equity Shareholders who have not 
registered their email ID’s with the Transferee 
Company and the Depository Participants and/or 

2 SUCH EQUITY SHAREHOLDERS OF THE 
TRANSFEREE COMPANY ARE ENTITLED TO 
VOTE IN PERSON, BY PROXY OR THROUGH 
ELECTRONIC MEANS.

9 An equity shareholder (in case such equity 
shareholder is an individual) or the authorized 
representative of the equity shareholder (in case 
such equity shareholder is a body corporate) or the 
proxy holder, should carry their valid and legible 
identity proof issued by a statutory authority (i.e. a 
PAN Card/ Aadhaar Card/ Passport/ Driving 
License/ Voter ID Card). Additionally, an equity  
shareholder (in case such equity shareholder is a 
sole proprietorship) or the proxy holder should carry 
a valid document evidencing the individual as the 
proprietor of the sole proprietorship.

8 In case of joint holders attending the Meeting, only 
such joint holder whose name appears at the top in 
the hierarchy of names shall be entitled to vote.
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13 For the purposes of computing the quorum, the valid 
proxies shall also be considered, if the proxy in the 
prescribed form, duly completed, signed  and 
stamped or authenticated by the person entitled to 
attend and vote at the Meeting, is filed with the 
registered office of the Transferee Company at least 
48 hours before the Meeting.

17 It may be noted that the voting facility through polling 
paper will be provided at the Meeting venue.

 Further, in accordance with the SEBI Circular, the 
Scheme shall be acted upon only if the number of 
votes cast by the Public Shareholders of the 
Transferee Company in favour of the Scheme is 
more than the number of votes cast by the Public 
Shareholders against it.

18 Pursuant to the provisions of Section 230(4)  read 
with Section 108 of the Act read with Rule 6(3)(xi) of 
the Rules read with Rule 20 of the Companies 
(Management and Administration) Rules, 2014 (as 
amended from time to time), Regulation 44 of the 
SEBI Listing Regulations and other applicable 
provisions, if any, of the Act and of SEBI Listing 
Regulations, and the SEBI Circular,  the Transferee 
Company will be offering e-voting facility to the 
Equity Shareholders ( including the public 
shareholders) to cast their votes (for  or against) on 
the resolution set forth in the notice.

19 The Transferee Company has engaged the services 
of CDSL for the purpose of providing e-voting facility 
to  the  Equ i ty  Shareho lders .  The Equ i ty 
Shareholders desiring to exercise their vote by 
using e-voting facility are requested to carefully 
follow the instructions set out in the notes below 
under the heading “Voting through electronic 
means”.

20 The voting rights of an equity shareholder shall be in 
proportion to such equity shareholder’s equity 
shareholding in the Transferee Company as on 
Friday, June 12, 2020.

16 In terms of the directions contained in the Order, the 
n o t i c e  c o n v e n i n g  t h e  M e e t i n g  t h r o u g h 
advertisement of the Meeting will be published by 
the Transferee Company in the “Financial Express” 
and “Punjab Kesari” indicating the day, date, place 
and time of the Meeting and stating that the copies of 
the Scheme, the Explanatory Statement and the 
Form of Proxy can be obtained free of charge on any 
day (except Saturday, Sunday and public holidays) 
from the registered office of the Transferee 
Company.

12 In terms of the directions contained in  the  Order, 
“The quorum of the meeting of the Equity 
Shareholders shall be 276 in number and 40% in 
value of the  equity shareholders”. Further, the 
Order also directs that in case the required quorum 
fo r  t he  Mee t i ng  i s   no t  p resen t  a t  t he 
commencement of  the  Meeting, the Meeting shall 
be adjourned by 30 minutes and thereafter the 
persons present and voting shall be deemed to 
constitute the quorum.

23 It is clarified that casting of votes  by e-voting  does 
not disentitle an equity shareholder from  attending 
the Meeting. However, any equity shareholder who 

21 The E-Voting Event Number, User ID and Password 
along with the detailed instruction are set out below 
under the section “Voting through electronic 
means”.

22 The voting rights for the purposes of e-voting or  
voting at the venue of the Meeting shall be reckoned 
on the basis of the paid up value of the equity shares 
registered in the name of the Equity Shareholders 
as on Friday, June 12, 2020 and a person who is not 
an equity shareholder on such date should treat the 
notice for information purposes only.

electronically by email to those Equity Shareholders 
who have registered their email ID’s with the 
Transferee Company and/or the Depository 
Participants, whose names appear in the register of 
members/ list of beneficial owners as received from 
M/s Link intime India Private Limited the Registrar 
and Share Transfer Agent of the Company on June 
12, 2020.

15 Circular No. CFD/DIL3/CIR/2017/21 dated March 
10, 2017 (“SEBI Circular”) issued by the Securities 
and Exchange Board of India (“SEBI”), inter  alia,  
provides that approval of public shareholders of the 
Transferee Company to the Scheme shall be 
obtained by way of voting through e-voting.  Since, 
the Transferee Company is seeking the approval  of 
its Equity Shareholders (which includes public 
shareholders) to the Scheme by way of  voting 
through e-voting, no separate procedure for voting 
through e-voting would be required to be carried out 
by the Transferee Company for seeking the 
approval to the Scheme by its public shareholders in 
terms of the SEBI Circular. The aforesaid notice sent 
to the Equity Shareholders (which includes public 
shareholders) of the Transferee Company would be 
deemed to be the notice sent to the Public 
Shareholders of the Transferee Company.  For  this 
purpose, the term “Public” shall have  the meaning 
assigned to it in Rule 2(d) of the Securities Contracts 
(Regulations) Rules, 1957 and the term “Public 
Shareholders” shall be  construed  accordingly. In 
terms of the SEBI Circular, the Transferee Company 
has provided the facility of e-voting to its public 
shareholders (as set out in the Scheme).

14 In terms of Sections 230 to 232 of the Act, the 
Scheme shall be considered approved by the Equity 
Shareholders of the Transferee Company if the 
resolution mentioned above in the notice has been 
approved at the Meeting by a majority of persons 
representing three-fourths in value of the Equity 
Shareholders of the Transferee Company, voting  in 
person, by proxy or through electronic means.
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 Enter the Dividend Bank Details or Date of 
Birth (in dd/mm/yyyy format) as recorded in 
your demat account or in the Company 
records in order to login.

 • In case the sequence number is less 
than 8 digits enter the applicable 
number of 0’s before the number after 
the first two characters of the name in 
CAPITAL letters. Eg. If your name is 
Ramesh Kumar with sequence number 
1 then enter RA00000001 in the PAN 
field

For Members holding shares in Demat 
Form and Physical Form

Enter your 10 digit alpha-numeric PAN 
issued by Income Tax Department 
(Applicable for both demat shareholders as 
well as physical shareholders)

 • Members who have not updated their 
PAN with the Company/ Depository 
Participant are requested to use the 
sequence number which is printed on 
Postal Ballot/ attendance slip indicated 
in the PAN field.

 • If both the details are not recorded with 
the depository or Company please 
enter the member id/ folio number in the 
Div idend Bank deta i ls  fie ld  as 
mentioned in instruction (v).

PAN

Dividend 
Bank 
Details OR 
Date of 
Birth (DOB)

 (iii) Now Enter your User ID 

24 The scrutinizer will submit his report to the 
chairperson and/ or the alternate chairperson (as 
the case may be) after completion of the scrutiny of 
the votes cast by the Equity Shareholders (including 
public shareholders) of the Transferee Company 
through e-votes and polling papers at the Meeting 
during the voting process. The scrutinizer’s decision 
on the validity of the votes shall be final.  The results 
of the votes cast through e-voting process  and  
polling paper at the venue of the Meeting will be 
announced on or before Tuesday, September 01, 
2020 at the registered office of the Transferee  
Company. The results along with the report of the 
scrutinizer shall be displayed at the registered office  
of the Transferee Company situated at SCO 49-50, 
Sector 26, Madhya Marg, Chandigarh and its 
website www.sabindustries.in and CDSL website 
w w w. e v o t i n g i n d i a . c o m ,  b e s i d e s  b e i n g 
communicated to the stock exchanges where the 
equity shares of the Transferee Company are listed, 
namely, the BSE Limited (the “Stock Exchange”).

has voted through e-voting cannot vote at the 
Meeting. The Equity Shareholders of the Transferee 
Company attending the meeting who have not 
casted their vote through e-voting shall be entitled to 
exercise their vote at the venue of the meeting.

25 The voting period for e-voting commences on 
Friday, 31st July, 2020 at 09:00 AM and ends on 
Saturday,  29th  August,  2020  at  05:00 PM. During   
this period, the Equity Shareholders holding equity 
shares either in physical form or in dematerialized 
form, as on Friday, June 12, 2020, being the cut-off 
date, may cast their vote (for or against) 
electronically. Once the vote on the resolution is cast 
by an equity shareholder, such equity  shareholder 
will not be allowed to change it subsequently.

26 The Transferee Company is offering e-voting facility, 
for all Equity Shareholders to enable them to cast 
their vote electronically. In case a member desires to 
exercise his vote by using e-voting facility then he 
has to carefully follow the instructions under the 
heading “Voting through Electronic Means”.

VOTING THROUGH ELECTRONIC MEANS

28 The inst ruct ions for  shareholders vot ing 
electronically are as under:

 (i) The Shareholders should Log on to the e-voting
website www.evotingindia.com

27 In compliance with provisions of Section 108 of the 
Companies Act, 2013 and Rule 20 of the Companies 
(Management and Administration) Rules, 2014, the 
Company is pleased to provide members facility to 
exercise their right to vote at the Extra Ordinary 
General Meeting (EGM) by electronic means and 
the business may be transacted through e-Voting 
Services provided by Central Depository (Services) 
India Limited (CDSL).

 (ii)  Click on shareholders

 (iv) Next enter the Image Verification as displayed 
and Click on Login.

 (v) If you are holding shares in Demat Form and 
had logged on to www.evotingindia.com and 
voted on an earlier voting of any Company, then 
your existing password is to be used.

    c.  Members holding shares in Physical Form 
should enter Folio Number registered with 
the Company.

       b.   For NSDL: 8 Character DP ID followed by 8   
Digits Client ID

 (vi)  If you are a first time user follow the steps given 
below:

              a.    For CDSL: 16 digits beneficiary ID

        

 (vii) After entering these details appropriately, click 
on “SUBMIT” tab.

 (viii)  Members holding shares in physical form will 
then reach directly the Company selection 
screen. However, members holding shares in 
demat form will now reach ‘Password 
Creation’ menu wherein they are required to 
mandatorily enter their login password in the 
new password field. Kindly note that this 
password is to be also used by the demat 
holders for voting for resolutions of any other 
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 (xiv)  Once you “CONFIRM” your vote on the 
resolution, you will not be allowed to modify 
your vote. 

   •  Non-Individual shareholders (i.e. other than 
Individuals, HUF, NRI etc.) and Custodians are 
required to log on to www.evotingindia.com and 
register themselves as Corporates.

  •  The list of accounts linked in the login should be 
mailed to helpdesk.evoting@cdslindia.com and 
on approval of the accounts they would be able 
to cast their vote. 

30 The results declared along with the scrutinizer’s 
report will be available on the website of the 
Transferee Company (www.sabindustries.in) and 
on CDSL website (www.evotingindia.com) and shall 
be communicated to the Stock Exchange.

 (xiii)  After selecting the resolution you have decided 
to vote on, click on “SUBMIT”. A confirmation 
box will be displayed. If you wish to confirm 
your vote, click on “OK”, else to change your 
vote, click on “CANCEL” and accordingly 
modify your vote.

  •   A scanned copy of the Board Resolution and 
Power of Attorney (POA) which they have issued 
in favour of the Custodian, if any, should be 
uploaded in PDF format in the system for the 
scrutinizer to verify the same. 

Enclosures: As above

 (xv)  You can also take a print of the voting cast by 
clicking on “Click here to print” option on the 
Voting page.

 (xi)  O n  t h e  v o t i n g  p a g e ,  y o u  w i l l  s e e 
“RESOLUTION DESCRIPTION” and against 
the same the option “YES/ NO” for voting. 
Select the option YES or NO as desired. The 
option “YES” implies that you assent to the 
Resolution and option “NO” implies that you 
dissent to the Resolution.

   •  A scanned copy of the Registration Form bearing 
the stamp and sign of the entity should be 
emailed to helpdesk.evoting@cdslindia.com.

32 All documents referred to in the notice and the 
accompanying Explanatory Statement will be 
available for inspection by the Equity Shareholders 
at the registered office of the  Transferee Company 
on all days, except Saturday, Sunday and public 
holidays, between 11:00 A.M. and 01:00 P.M. upto 
the date of the Meeting.

 (x)  Click on the EVSN for the relevant Company 
Name < SAB INDUSTRIES LIMITED> on 
which you choose to vote.

29 The scrutinizer shall on the conclusion of the e- 
voting period unblock the votes in the presence of at 
least two witnesses not in the employment of the 
Transferee Company and will prepare  and  submit, 
a scrutinizer’s report of the votes cast in favour or 
against, if any, forthwith to the chairperson or 
alternate chairperson (as the case may be) of the 
Meeting.

Company on which they are eligible to vote, 
provided that Company opts for e-voting 
through CDSL platform. It is strongly 
recommended not to share your password 
with any other person and take utmost care to 
keep your password confidential.

 (xvi) If a demat account holder has forgotten the 
login password then Enter the User ID and the 
image verification code and click on Forgot 
Password & enter the details as prompted by 
the system.

 (xviii) Note for Non- Individual Shareholders and 
Custodians:

 (xii)  Click on the “RESOLUTIONS FILE LINK” if 
you wish to view the entire Resolution details.

 (xvii) Shareholders can also cast their vote using 
CDSL’s mobile app m-voting available for 
android based mobiles. The m-voting app can 
be downloaded from Google Play Store, Apple 
and Windows phone. Please follow the 
instructions as prompted by the mobile app 
while voting on your mobile.

    Any person, who acquires shares of the 
Company and become Member of the Company 
after dispatch of the Notice and holding shares 
as on the cut-off date i.e. 12th June 2020 may 
follow the same instructions as mentioned 
above for e-Voting.

 (ix)   For Members holding shares in physical form, 
the details can be used only for e-voting on the 
resolutions contained in this Notice.

    Once the vote on a resolution is cast by an equity 
shareholder, the equity shareholder shall not be 
allowed to change it subsequently.

  •   After receiving the login details a compliance 

User should be created using the admin login 
and password. The compliance User would be 
able to link the account(s) for which they wish to 
vote on.

31 In case you have any queries or issues regarding e-
voting, you may refer the Frequently Asked 
Questions (“FAQs”) and e-voting manual available 
at www.evotingindia.com under help section or write 
an email to helpdesk.evoting@cdslindia.com.

33 Any queries/grievances in relation to notice may be 
addressed to the Company Secretary of the 
Transferee Company at the registered  office  of the 
Transferee Company or through e-mail at 
ssl_ssg@glide.net.in The Company Secretary of 
the Transferee Company can also be contacted at 
+91 0172-2793112
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4. In terms of the directions contained in the Order, “The 
quorum of the meeting of the Equity Shareholders 
shall be 276 in number and 40% in value of the equity 
shareholders”. Further, the Order  also  directs that in 
case the required quorum for the Meeting is not 
present at the commencement of the Meeting, the 
Meeting shall be adjourned by 30 minutes and 
thereafter the persons present and voting shall be 
deemed to constitute the quorum.

2. Pursuant to an order dated June 12, 2020 in 
Company Appl ica t ion No.  C A (C A A) No. 
37/Chd/Chd/2019 (“Order”), passed by the 
Chandigarh Bench of the Hon’ble National Company 
Law Tribunal at Chandigarh (“Tribunal”), a meeting 
of the Equity Shareholders of SAB Industries Limited 
(“Transferee Company”) is being convened at 
SCO 49-50, Sector 26,Madhya Marg, Sector 26, 
Chandigarh  on Sunday, the 30th  day of August, 
2020  at  10:00 A.M. (“Meeting”), for the purpose of 
considering and, if thought fit, approving with or 
without modification(s), the Scheme of  Arrangement 
between Steel Strips Limited (hereinafter referred to 
as “Transferor Company”) and SAB Industries 
Limited and their respective Shareholders and 
Creditors under Sections 230 to 232 of the 
Companies Act, 2013 and rules made there under, 
the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 (“Scheme”). The 
Scheme as filed before  the Tribunal and NCLT 
Order are  enclosed as ANNEXURE 1 and 
ANNEXURE 2. Please refer to paragraph nos. 50 
and 52 of this Explanatory Statement for the rationale 
and salient features of the Scheme, respectively.

11. In terms of Sections 230 to 232 of the Act, the 
Scheme shall be considered approved  by the Equity 
Shareholders of the Transferee Company if the 
resolution mentioned above in the notice has been 
approved at the Meeting by a majority of persons 
representing three-fourths in value of the Equity 
Shareholders of  the  Transferee Company, voting in 
person or by proxy at the Meeting or through 
electronic means.

5. For the purposes of computing the quorum, the  valid 
proxies shall also be considered, if the proxy in the 
prescribed form, duly completed, signed and 
stamped or authenticated by the person entitled to 
attend and vote at the Meeting, is filed with the 
registered office of the Transferee Company at least 
48 hours before the Meeting.

6. In terms of the Order, the Tribunal has appointed  Mr. 
Anand Chhibbar, Senior Advocate, as the 
chairperson of the Meeting, and failing him, Mr. 
Vaibhav Sahni, Advocate as the alternate 
chairperson of the Meeting, including for any 
adjournment(s) thereof. The Tribunal has also 
appointed Mr. Ajay Kumar Arora, Company 
Secretary, as the scrutinizer for the Meeting, 
including for any adjournment(s) thereof.

7. The Scheme was placed before the Audit Committee 
of  the Transferee Company (“SAB Audit 
Committee”) at its meeting held on June 28, 2019. 
The S A B Audi t  Commit tee approved and 
recommended the Scheme to the board of directors 
(“Board”) of the Transferee Company.

1. This explanatory statement is being furnished 
pursuant to Sections 230(3), 232(1), 232(2)  and  
102 of the Companies Act, 2013 (“Act”) read with 
Rule 6 of  the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 
(“Rules”) (“Explanatory Statement”).

12. Circular No. CFD/DIL3/CIR/2017/21 dated March  
10, 2017 (“SEBI Circular”) issued by the Securities 
and Exchange Board of India (“SEBI”), inter alia, 
provides that approval of public shareholders of the 
Transferee Company to the Scheme shall be 
obtained by way of voting through e-voting. Since, 
the Transferee Company is seeking the approval of 
its Equity Shareholders (which includes public 
shareholders) to the Scheme by way of voting 
through e-voting, no separate procedure for voting 

9. On the basis of its evaluation and independent 
judgment and consideration, Corporate Capital 
Ventures Private Limited, a merchant banker 
registered with the Securities and Exchange Board 
of India (“SEBI”) issued fairness opinion dated June 
27, 2019 to the Transferee Company (“Fairness 
Opinion”).

EXPLANATORY STATEMENT UNDER SECTIONS 
230(3), 232(1), 232(2) AND 102 OF THE COMPANIES 
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES 
( C O M P R O M I S E S ,  A R R A N G E M E N T S  A N D 
AMALGAMATIONS) RULES, 2016 TO THE NOTICE 
OF THE TRIBUNAL CONVENED MEETING OF THE 
EQUITY SHAREHOLDERS OF SAB INDUSTRIES 
LIMITED

10. The Scheme is presented pursuant to  the provisions 
of Sections 230 to 232 of the Companies Act, 2013 
and rules made there under, the Companies 
(Compromises, Arrangements and Amalgamations) 
Rules, 2016 and Section 2(1B) and other applicable 
provisions of the Income-tax Act, 1961 and other 
applicable laws, for the amalgamation of the 
Transferor Company into and with the Transferee 
Company, on a going concern basis. Additionally, the 
Scheme also provides for various other matters 
consequential or otherwise integrally connected with 
the Scheme.3. Capitalized terms which are used in this Explanatory 

Statement, but which are not defined herein shall 
have the meaning assigned to them in the Scheme, 
unless otherwise stated.

8. The Board of the Transferee  Company,  based on 
the independent recommendation of the SAB Audit 
Committee, at its meeting held on July 2, 2019, 
approved the  Scheme pursuant to resolution dated 
July 2, 2019.
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 10) To carry on the business of leasing and hire 
purchase in all types of industrial goods, plants 
and machinery, vehicles, buildings and real 
estate.

 Further, in accordance with the SEBI Circular, the 
Scheme shall be acted upon only if the number of 
votes cast by the Public Shareholders of the 
Transferee Company in favour of the Scheme is 
more than the number of votes cast by the Public 
Shareholders against it.

14. Summary of  the main objects as per the 
memorandum of association of the Transferee 
Company:

 Details of the Transferee Company as per Rule 
6(3) of the Rules

13. Details of SAB Industries Limited (i.e., Transferee 
Company):

 The main objects of the Transferee  Company  are 
set out under Clause III (A) of its memorandum of 
association, which are as under:

through e-voting would be required to  be  carried out 
by the Transferee Company for seeking the approval 
to the Scheme by its  public shareholders  in terms of 
the SEBI Circular. The aforesaid notice sent to the 
Equity Shareholders (which includes public 
shareholders) of the Transferee Company would be 
deemed to be the notice sent to  the  Public 
Shareholders of the  Transferee  Company. For this 
purpose, the term “Public” shall have the meaning 
assigned to it in Rule 2(d) of the Securities Contracts 
(Regulations) Rules, 1957 and the term “Public 
Shareholders” shall be construed accordingly. In 
terms of the SEBI Circular, the Transferee Company 
has provided the facility of e-voting to its public 
shareholders (as set out in the Scheme).

 4) To carry on all kinds of agency business and to 
act as commission agents, distributors or 
stockiest for any business house in India or 
elsewhere.

 3) To acquire, establish, run, manage, control or 
maintain hotels, ropeways, motels, restaurants, 
cafes, bars, taverns, holiday homes, clubs, 
cinemas, distribution and exhibition of motion 
pictures.

 6) To work as consulting engineers, planners, 
Designers, Architects, Decorators, Contractors 
for carrying out civil, electrical works and to 
employ engineers, architects, mechanics, 
masons, carpenters, Scaffolds Setters, 
Painters, electricians and other technicians as 
may be found necessary for the efficient 
handling and carrying of the business of the 
Company.

 5) To develop mould or otherwise work on any land 
or buildings acquired by the Company or in 
which the Company may for the time being be 
interested and to do the business of builders, 
constructors, contractors, building experts and 
advisers.

 7) To carry on the business of fabricating, 
manufacturing, erecting and constructing 
structures and houses or sheds and other 
fixtures on lands and/or buildings, Electricals, 
Mechanical and Civil Engineering works in such 
buildings and to purchase, take on lease or 
otherwise acquire or exchange or transfer any 
land and/ or building of any tenure and of all 
types and kind.

 8) To deal in tiles, hardware, timber, bricks, paints, 
cements, lime and other building materials and 
to do business of job masters, terra-cota 
makers, house agents and dealers in China, 
ceramicware, coke, granite and other allied 
items.

 1) “To acquire, establish, run, manage, control or 
maintain melting furnaces, foundries and forges 
of all types and to manufacture ferrous and non-
ferrous metals including ingots, forging and 
stampings and to roll, reroll, export, sell or 
otherwise deal in all types of ferrous & non-
ferrous metals.

 9) To purchase, acquire, take on lease or in 
exchange or in any other lawful manner any 
area, land, building, structures and equip the 
same or any part thereof with all or any 
amenities or conveniences, drainage facilities, 
electric, telegraphic, telephonic, television 
installation and to deal with the same in any 
manner whatsoever.

 2) To acquire, establish, run, manage, control or 
maintain workshops and factor ies for 
manufacture and repairing of plants, machinery, 

machinery- parts, G.I/black pipes, PVC pipes or 
steel fabrication of any kind whatsoever and 
generally to export, buy, sell or let on hire and 
deal in such plants, machinery, machinery 
parts, pipes and steel fabrications.

 11) To carry on the business of an Investment 

Corporate    L00000CH1983PLC031318
Identification No. (CIN) 

Permanent  AACCS5078H
Account No. (PAN) 

Type of Company  Public Limited Company

Registered Office  SCO 49-50, Sector-26,
Address   Madhya Marg, 
   Chandigarh- 160019

Stock Exchange(s)   (i) BSE Limited; 
where securities of the 
Transferee Company 

Incorporation Date  February 16, 1983

Email   ssl_ssg@glide.net.in

SAB Industries Limited
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 12) To act as an Issue House, Stockbroker, 
Merchant Banker, Registrar, Share Transfer 
Agents ,  F inanc ia l  Adv isor,  Techn ica l 
Consultant, Under-writers and Other Agent.

 14) To carry on the business of Manufacturers, 
Importers, Exporters, Sellers, Traders, dealers, 
Commission Agents in all types of Fertilizers, 
both granulated and non granulated, and/or all 
types of gases, chemicals, chemical products, 
compounds, acids, oils, feed stock, utilities, etc. 
and other inputs used in the manufacturing of 
fertilizers or being produces as intermediate 
products or as by products thereof and or all 
other type of products relat ing to the 
manufacturing or selling of fertilizers including 
its packing materials, at any place whether in 
India or abroad, whether by itself and or by 
entering into any Joint Venture, collaboration, 
partnership, acquisition any arrangement for 
sharing profits, union of interest, co-operation or 
reciprocal concession with any company (ies) 
and/ or/ body (ies) corporate and/ or corporation 
(s), Government(s), and/ or any Authority (ies) 
whether governmental or otherwise, Person (s), 
Association (s) of Persons, etc. by whatever 
named called. 

 16) To set up training center for computer teaching 
faculty for in house and for outside Companies 
and to engage in the business of providing 
trained manpower in computer related fields to 
Companies in India and abroad and to depute 
personnel to develop and design software in 
India and abroad and to start integrated 
services, digital local area network, dial for data 
centers, technology parks in India and abroad.

 19) To manufacture, assemble, market, buy, sell, 
lease, import, export, produce, design, develop, 
invent to act as agents, sub agents, distributors, 
commission agents, representatives, stockists, 
sale organizers and otherwise deal in 
computers, computer systems, computer 
goods and components, computer softwares, 
computer hardware, computer data processing 
machines, computer peripherals, accessories 
and components, all kinds of business 
machines, all kinds of office equipments, 
systems and components, all kinds of data 
communication equipments and to repair the 
same and their machinery and apparatus and 
any application of the above, in India and 
abroad.

 20) To establish bureaus for providing computer 
services to process date and develop systems 
of all kinds by processing jobs and hiring out 
machine time and to assist to set up, operate 
and supervise the operation of the date 
processing divisions of the other companies or 
organizations, in India and abroad.

 13) To carry on the business of financing Industrial 
enterprises and to make loans, give guarantees 
and provide securities to or on behalf of any 
Body Corporate, firm or person, whether in 
India or elsewhere.

 18) To act as a internet service provider, website 
designer, page designer, hosting and their 
maintenance and to install web server, client 
server and to provide space for websites and 
web page to them, whether based on leased 
lines or independent gateway or in any other 
manner.

 21) To provide all types of internet services such as 
to develop advertising for clients on the internet, 
provide E-mail and bullion board services, 
constant R&D activities, procurement of 
hardware and software related to the Internet 
Services and Development Technology 
transfer from abroad as and when required on 
All India Operation and the other related 
information technology services to provide 
VSAT related services including creating and 
designing product for clients and E-commerce.

 22) To carry on the business of manufacturers of all 
kinds of drugs, medicines, pharmaceuticals and 
chemical substances used in the manufacturer 
of pharmaceuticals, serums and plasmas, 

 17) To undertake the business of medical 
transcription call centre, insurance claim 
processing, share dematerialization for Foreign 
and Indian Companies.

 15) To promote, establish, maintain and run 
computer training institutes, instruction centers- 
whether by itself or as Representative, 
Franchises or Franchiser of computer software, 
hardware, computer education- for providing 
computer training and education at various 
locations/ Institutions such as schools, 
education centers, day care centers and any 
other place, and to develop curriculum for 
computer education courses, to deliver lecture, 
demonstrations, conferences and other related 
activities in India and abroad and to enter into 
collaborations with India or Foreign Companies 
which are already engaged in computer 
learning business, whether located in India or 
abroad.

Company and to underwrite, acquire, hold and 
otherwise deal in Share Stocks, debentures, 
Debenture stock, bonds, obligations and 
securities, issued or guaranteed by any 
company constituted or carrying on business in 
India or elsewhere and debentures, debenture 
stock, bonds, obligations and securities issued 
or guaranteed by any Government, State 
Dominion, Sovereign, Ruler, Commissioners, 
Public Body or Authority Supreme, Municipal, 
Local or otherwise, firm or persons, whether in 
India or elsewhere.
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salicycle acid, its salts and esters, glycosides 
and vegetable alkaloids and chemically pure 
sugar etc.

 23) To carry on in India or elsewhere, the business 
as manufacturer, traders, exporters, importers, 
builders, dealers, buyers, sellers, agents, 
processors and any business activity related to 
power generation, power distribution and any 
business activity related to power which is 
derived from conventional/ non-conventional 
methods including hydel, thermal, turbine, 
hydrogen, fuel cell technology, solar energy, 
wind energy, wind energy, tidal energy, energy 
from bio mass or from products/ by products of 
refining operations etc.

       “To amalgamate or to enter into partnership or into any 
arrangement for sharing profits, union of interest, co-
operation, joint venture or reciprocal concessions 
with any person or persons or company or 
companies   carrying on or engage in or which can be 
carried on in conjuction therewith or which is capable 
of being conducted so as directly or indirectly to 
benefit this Company”.

16. Main business carried on by the Transferee 
Company:

 Change of Name: SAB Industries Limited was 
incorporated on February 16, 1983 under the 
provisions of Companies Act, 1956 as Asia Steel and 
Alloys Limited. Thereafter on August 11, 1989 
Company changed its name to “Steel Strips Alloys 
Limited” and again to “SAB Industries Limited” vide a 
Fresh Certificate of Incorporation dated February 08, 
1996. Accordingly, there has been no change in the 
name of the Transferee Company during the last five 
years.

17. Details of change of name, registered office and 
objects of the Transferee Company during the last 
five years:

 Change of Objects: There has been no change in the 
objects clause of the Transferee Company during the 
last five years.

 The Transferee Company is  primarily  engaged in 
the business of  pr imar i ly  engaged in the 
Construction, Infrastructure, Real Estate and to 
provide the internet services.

15. Sub-clause 25 of clause III – B of the memorandum 
of   association of the Transferee Company permits 
the arrangement envisaged under the Scheme:

18. Details of the capital structure of the Transferee 
Company including authorized, issued, subscribed 
and paid-up share capital:

 Change of Registered Office:. The Registered Office 
of Transferee Company is located at SCO 49-50, 
Sector-26, Madhya Marg, Chandigarh 160019. 
There has been no change in the Registered office of 
the Transferee Company during the last five years

 2.  Shri R K Garg &  SCO 49-50, Sector-26  
 Sons (HUF)  Madhya Marg,  
    Chandigarh-160017

 8.  Steel Strips Industries  SCO 49-50, Sector-26 
 Ltd.  Madhya Marg, 
    Chandigarh-160019

 3  Smt. Sunena Garg HNo-89, Sector-7, 
    Panchkula-134109

 S.  Name of the Address 
 No.  Promoter 

 1.  Shri R K Garg HNo-89, Sector-7, 
    Panchkula-134109

 7  Steel Strips Fin. SCO 49-50, Sector-26 
 Pvt. Ltd.  Madhya Marg, 
    Chandigarh-160019

 10.  S S Credits Pvt. Ltd. SCO 49-50, Sector-26  
    Madhya Marg, 
    Chandigarh-160019

 6  Steel Strips Holding  SCO 49-50, Sector-26 
 Pvt. Ltd.  Madhya Marg, 
    Chandigarh-160019

19. Details of the capital structure of the Transferee 
Company post the amalgamation as envisaged 
under the Scheme:

20. Names of the promoters of the Transferee Company 
as on March 31, 2020 along with  their addresses:

 4  Shri Dheeraj Garg SCO 49-50, Sector-26 
    Madhya Marg, 
    Chandigarh-160019

 9.  Munak Financiers  SCO 49-50, Sector-26   
 Pvt. Ltd.  Madhya Marg, 
    Chandigarh-160019

 Pursuant to the Scheme, the Applicant Company 
shall issue shares to the shareholders of Steel Strips 
Limited. Therefore the capital structure set out above 
shall be subject to changes pursuant to the 
effectiveness of the Scheme. The expected pre and 
post Scheme capital structure of the Applicant 
Company is annexed as Annexure 15. 

 5  Ms. Priya Garg HNo-89, Sector-7, 
    Panchkula-134109

Authorized Share Capital as on March
31, 2020

 Particulars  Amount
     (inRs.)

2,00,00,000 Equity Shares of   20,00,00,000
Rs. 10/- each 

   Total   20,00,00,000

   Total   15,18,83,720

Issued, Subscribed and Fully Paid-up Share 
Capital as on March 31, 2020

1,51,88,372 Equity Shares of   15,18,83,720
Rs. 10/- each fully paid up
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 3.  Priya Garg  LCG 01 PHA COURT 
   GREEN, THE 
   LABURNUM 
   CONDOMINIUM 
   COMPLEX, 
   SECTOR - 28, 
   GURGAON 122001 
   HR IN

 6.  Surinder Kumar  D-7, MAHARANI BAGH 
Bansal  NEW DELHI NEW 
   DELHI 110065 DL IN

  The Scheme was unanimously approved by the 
Board of the Transferee Company on July 02, 2019. 
The details of the   directors who voted in favour of 
the resolution, who voted against the resolution and 
who did not vote or participate on such resolution are 
as under:

 1.  Mr. Sanjay Garg  In favour21. Names of the directors of the Transferee Company 
as on March 31, 2020 along with  their addresses:

 5.  Humesh Kumar HOUSE NO. 283 
Singhal  SECTOR 6 
   PANCHKULA 134109 
   HR IN

 8  Manju Lakhanpal HOUSE NO. 638 
   SECTOR 16D 
   CHANDIGARH 160015 
   CH IN

  NOTE :- Mr. Deva Pampapathi Reddy appointed as   
an additional Director on the Board of the Company 
w.e.f 10th February, 2020

 S.  Name of the Address
 No.  Director

 7.  Deva Pampapathi  House No. 16, 
Reddy*  Sector-7A 
   Chandigarh 160019 
   CH IN

  2.  Rajinder Kumar Garg HOUSE NO. 89 
   SECTOR – 7 
   PANCHKULA 134109 
   HR IN

 1.  Sanjay Garg HOUSE NO. 713 
      SECTOR 2  
      PANCHKULA 134109 
      PB IN

 11.  Munak Investments  SCO 49-50, Sector-26  
 Pvt. Ltd.  Madhya Marg, 
    Chandigarh-160019

 4.  Surinder Singh Virdi HOUSE NO. 199 
   SECTOR 16A 
   CHANDIGARH 160015 
   CH IN

22. The date of the board meeting at  which  the Scheme 
was approved by the Board of the Transferee 
Company including the names of the directors who 
voted in favour of the resolution, who voted against 
the resolution and who did not vote or participate on 
such resolution:

  S.  Names of the Directors Votes
 No.  (present at the board
   meeting)

 3.  Mr. Surinder Singh Virdi In favour

23. Disclosure about the effect of the Scheme on the 
material interests of directors and key managerial 
personnel of the Transferee Company:

  None of the directors, the “Key Managerial 
Personnel” (as defined under the Act and rules 
framed thereunder) of the Transferee Company and 
their respective “Relatives” (as defined under the Act 
and rules framed thereunder) have any material 
interests, financial or otherwise in the Scheme, 
except to the extent of their respective shareholding 
in the Transferee Company or the Transferor 
Company, if any. None of the directors of the  
Transferee Company (individually or with other 
directors of the Transferee Company) or key 
managerial personnel hold shares exceeding two 
percent of the paid-up share capital of the Transferor 
Company  (except for Mr. Rajinder Kumar Garg, 
Promoter Director who hold shares  exceeding two 
percent of the paid-up share capital of Transferor 
Company  as the nominee shareholders of the 
Transferee Company). 

 All directors present in the meeting participated and voted 
in favour of the resolution approving the Scheme. No 
director voted against the Scheme. Thus, the Scheme was 
approved unanimously by the directors who attended and 
voted at  the meeting..

 4.  Mr. Humesh Kumar Singha In favour

24. Disclosure about the effect of the Scheme on the 
following persons in relation to the Transferee 
Company:

 5.  Ms. Manju Lakhanpal  In favour

 2.  Mr. Rajinder Kumar Garg In favour

S.
No.

Category of
Stakeholder

Effect of the Scheme
on Stakeholders

1.

promoters)

Shareholders

(including

(i) Upon the Scheme becoming 
effective and in consideration of 
t h e  a m a l g a m a t i o n ,  t h e 
Transferee Company shall allot 
equity shares, credited as fully 
paid up, to the members of the 
Transferor Company, holding 
fully paid up equity shares in the 
Transferor Company and whose 
names appear in the register of 
members of the Transferor 
Company and/ or whose name 
appears as the beneficial owner 
of the Transferor Company 
shares in the records of the 
depository on a specific record 
date and at a specific record 
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S.
No.

Category of
Stakeholder

Effect of the Scheme
on Stakeholders

(v) The amalgamation will result 
in dilution of holding of the 
shareholders of the Transferee 
Company by approximately 1.42 
% and of the promoters of the 
Transferee Company by 0.06%, 
and in turn result in an increase 
in  the  pub l i c  floa t  o f  the 
Transferee Company’s shares 
by 0.06%. This will in turn 
increase the trading stock of the 
shares  o f  the  Trans feree 
Company.

(ii i) The shares allotted to 
shareholders of the Transferor 
Company by the Transferee 
Company as set out above shall 
rank pari passu in all respects 
with the then existing equity 
shares  o f  the  Trans feree 
Company and shall be listed on 
BSE Limited 

( i i )  T he  equ i t y  shares  o f 
theTransferee Company to 
beallotted to the members of the 
Transferor Company shall be 
allotted in the following manner: 
“1 (One) Transferee Company 
Shares, each fully paid up, in 
respect of every 350 (Three 
Hundred F i f ty)  Transferor 
Company Share, held by them in 
the  Trans feror  Company” 
(“ShareExchange Ratio”).

(iv) The authorised share capital 
of the Transferee Company will 
b e  i n c r e a s e d  t o  I N R 
30,00,00,000 (Rupees Thirty 
Crores only) comprising of 
3,00,00,000 equity shares of 
INR 10 (Rupee Ten) each, in 
accordance with the provisions 
of the Act, pursuant to the 
Scheme.

t ime ,  o r  to  such  o f  t he i r 
respective heirs, executors, 
administrators or other legal 
r e p r e s e n t a t i v e  o r  o t h e r 
successors in title.

2. Promoters Please refer to S. No. 1 above 
for details regarding the effect on 
t h e  s h a r e h o l d e r s .  T h e 
promoters of the Transferee 
Company shall continue to 
remain the promoters, even after 
the effectiveness of the Scheme.

4. Key 
Managerial 
Personnel 
(“KMPs”)

The KMPs of the Transferee 
Company shall continue as key 
managerial personnel of the 
Transferee Company after the 
effectiveness of the Scheme.

Please refer to S. No. 1 above 
for details regarding the effect of 
the Scheme on such KMPs who 
are also shareholders of the 
Transferee Company.

Other than the above, the KMPs 
are not affected pursuant to the 
Scheme.

3. Non-Promoter 
Shareholders

Please refer to S. No. 1 above 
for details regarding the effect on 
the shareholders.

5. Employees Under the Scheme, no rights of 
the staff and employees of the 
Transferee Company are being 
affected.

6. Creditors/other 
liabilities

U n d e r  t h e  S c h e m e ,  n o 
arrangement  is  sought  to 
beentered into between the 
Transferee Company and 
itscreditors. The interest of 
thecreditors of the Transferee 
Company shall not be impacted 
in any manner.

7. Depositors/ 
Deposit 
Trustee

Not Applicable. The Transferee 
Company does not have any 
depositors/deposit trustee.

8. Debenture 
Holders/ 
Debenture 
Trustee

NA

9. Director(s) The director(s) of the Transferee 
Company shall continue as 
director(s) of the Transferee 
Company after the effectiveness 
of the Scheme.

Other than the above, the 
director(s) are not affected 
pursuant to the Scheme.

Please refer to S. No. 1 above 
for details regarding the effect of 
the Scheme on such director(s) 
who are also shareholders of the 
Transferee Company.

26. No investigation proceedings are pending in  
relation to the Transferee Company under Sections 

25. In compliance with the provisions of section 
232(2)(c) of the Act, the Board of the Transferee 
Company, has adopted a report, inter-alia, 
explaining the effect of the Scheme on their 
respective shareholders and key managerial 
personnel among others. A copy of the report 
adopted by the Board of the Transferee Company is 
enclosed as ANNEXURE 12.
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27. No winding-up petition (including under Section 433 
read with Section 434 of the Companies Act, 1956) 
and/ or insolvency proceedings under the  
Insolvency and Bankruptcy Code,  2016  are 
pending against the Transferee Company.

28. The Transferee Company has filed a copy of the 
Scheme with the Registrar of Companies,  Punjab & 
Chandigarh pursuant to Section 232(2)(b) of the 
Act.

 3.   To develop, mould or otherwise work on any land 
or buildings acquired by the Company or in which 
the Company may for the time being be interested 
and to do the business development and advisors 
and to carry out the work of colonizers, Developers 
of Urban Estates, to sell, built or unbuilt or partially 
built houses, shopping malls or buildings 
commercial or otherwise and real Estate 
developers and to work as Housing/ building 
Financiers.

31. Details of the Transferor Company  as per Rule 
6(3) of the Rules

235 to 251 of the Companies Act, 1956 or under 
Sections 206 to 229 (Chapter XIV) of the Act.

32. Details of Steel Strips Limited (i.e. Transferor 
Company):

33. Summary of the main objects as per the 
memorandum of association of the Transferor 
Company :

 The main objects of the Transferor Company  are 
set out under Clause III (A) of its memorandum of 
association, which are as under:

 5.  To work as consulting engineers, planners, 
designers,  architects, decorators, contractors for 
carrying out civil, electrical works and to employ 
engineers, architects, mechanics, masons, 
carpenters, scaffold-setters, painters, electricians 
and other technicians as may be found necessary 
for the efficient handling and carrying of the 
business of the Company.

 7.  To acquire, establish, run manage, control or 
maintain, hotels, ropeways, motels, restaurants, 
cafes, bars, taverns, holiday, homes, clubs, 
cinemas, distribution and exhibition of motion 
picture. 

 8. To promote, establish, run information technology 
b u s i n e s s ,  c o m p u t e r  t r a i n i n g  c e n t e r s , 
telecommunication business, internet service 
provider, web designing and allied activities in 
respect of business or computer education, 
training, hardware, software etc., whether by itself 
or as representative or franchise or franchisers 
and other related activities, in India or abroad.

30. The audited financials for the financial year ended 
March 31, 2019, March 31, 2020 and the limited 
quarterly review financials for the quarter ended 
June 30, 2020, of the Transferee Company are 
enclosed as ANNEXURE 13 and ANNEXURE 14, 
respectively. Financials of the Transferee Company 
for the financial year ended on March 31, 2019 and 
M a r c h  3 1 ,  2 0 2 0  a r e  a v a i l a b l e  a t   
https://www.sabindustries.in/q.html   

29. As on August 31, 2019, the amount due to the 
unsecured creditors of the Transferee Company is 
Rs. 12,90,66,113/- (Rupees Twelve Crore Ninety 
Lakh Sixty Six Thousand One Hundred Thirteen 
on ly )  and  to  the  secu red  c red i to rs  R s . 
21,16,52,246/- (Rupees Twenty Crore Sixteen lakh 
fifty two thousand two hundred forty six only)  

 1. To carry on the business of manufacturers, 
processors, finishers, buyers, sellers, agents, 
merchants, importers, exporters and dealers in 

Mild Steel/ High Carbon/ low alloy Cold Rolled 
Steel Strips and other kinds of strips and strip 
specialties, sheets, tin plants, flat products, pipes 
and tubes of all kinds for water, steam, gas and 
other purposes.

 4. To carry on the business of fabricating, 
manufacturing erecting and constructing 
structures, bridges, roads and houses or sheds or 
shopping malls and other fixtures on lands, and/ or 
buildings, electrical, mechanical and civil 
engineering works in such buildings and to 
purchase, take on lease or otherwise acquire or 
exchange or transfer any land/ or building of any 
tenure and of all types and kind.

 6.  To purchase, acquire, take on lease, or in 
exchange or in any other lawful manner any area, 
land building, structures, and equip the same or 
any part thereof with all or any amenities or 
convenience, drainage facilit ies, electric, 
telegraphic, telephonic, television installation and 
to deal with the same in any manner whatsoever.

 2.  To carry on the business of manufacturers, 
processors,  ref iners,  smelters,  makers, 
converters, finishers, importers, exporters, 
agents, merchants, buyers, sellers and dealers in 
all kinds and forms of steel including tool and allow 
steels, stainless and other kinds of special steel, 
iron and alloys.

December 23, 1975

AACCS5076K

L45202PB1975PLC003610

Village Harkishanpura, 
Bhawanigarh,Tehsil Sangrur 
Punjab-148026

ssl_ssg@glide.net.in

Public Limited CompanyType of Company

Corporate

Permanent Account 
No. (PAN)

Incorporation Date

Registered Office 
Address

Email

Identification No. 
(CIN)

Steel Strips Limited
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 The Transferor Company was engaged in the 
Business of manufacturing of Steel Products (Steel 
Billets, Ingots and Special Steels in rounds and flats).   
However, the steel business of the Company could 
not survive due to severe recession in Steel Industry 
and its previous activities become un-competitive

     (12) “To amalgamate with any other Company having       
objects altogether or in part similar to those of the 
Company.”

34. Sub-clause 12 of clause III – B of the memorandum 
of association of the Transferor Company permits the 
arrangement envisaged under the Scheme:

 9.  To carry on the business of an investment 
Company and to underwrite, acquire, hold and 
otherwise deal in shares, stocks, debenture 
stock, bonds, obligations and securities, issued 
or guaranteed by any Company constituted or 
carrying on business in India or elsewhere and 
debentures ,  debentures  s tock ,  bonds, 
obligations and securities issued or guarantee by 
any Government, State Dominion, Sovereign 
Ruler, Commissioners, Public Body or Authority 
Supreme, Municipal, Local or otherwise, firms or 
persons, whether in India or elsewhere. 

35. Main business carried on by the Transferor Company 

36. Details of change of name, registered office and 
objects of the Transferor Company  during the last 
five years:

 Change of Name: Steel Strips Limited was 
incorporated on December 23rd, 1975 under the 
provisions of Companies Act, 1956.There has been 
no change in the name of the Transferor Company 
since its incorporation.

 Change of Registered Office:. There has been no 
change in the registered office of the Transferor 
Company during last five years. 

 Change of Objects: There has been no change in the 
objects clause of the Transferor Company during the 
last five years.

37. Details of the capital structure of the Transferor 
Company  including  authorized,  issued, subscribed 
and paid-up share capital:

38. Names of the promoters of the Transferor Company 
along with their addresses:

 S.  Name of the  Address
 No.  Promoter 

 1.  Shri R K Garg  HNo-89, Sector-7, 
      Panchkula-134109

 2.  Shri R K Garg &    SCO 49-50, Sector-26 
   Sons (HUF)  Madhya Marg, 
      Chandigarh-160017

 3.  Smt. Sunena Garg  HNo-89, Sector-7, 
      Panchkula-134109

 4.  Shri Dheeraj Garg  SCO 49-50, Sector-26 
      Madhya Marg, 
      Chandigarh-160019

 12.  Malwa Holding Pvt. Ltd. SCO 49-50, Sector-26 
      Madhya Marg, 
      Chandigarh-160019

 14.  Steel Strips Industries  SCO 49-50, Sector-26 
   Ltd.   Madhya Marg, 
      Chandigarh-160019

 9.  Steel Strips Financiers  SCO 49-50, Sector-26 
   Pvt. Ltd.   Madhya Marg, 
      Chandigarh-160019

 13.  Steel Strips Holding  SCO 49-50, Sector-26 
   Pvt. Ltd.   Madhya Marg, 
   Chandigarh-160019

 10.  Munak International  SCO 49-50, Sector-26 
   Pvt. Ltd.   Madhya Marg, 
      Chandigarh-160019

 6.  SAB Industries Ltd  SCO 49-50, Sector-26 
      Madhya Marg, 
      Chandigarh-160019

 16.  S S Credits Pvt. Ltd. SCO 49-50, Sector-26 
      Madhya Marg, 
      Chandigarh-160019

 17.  Steel Strips   Village Somalheri/ 
   Infrastructures Ltd.  Lehli, P.O. Dappar, 
      Tehsil Derabassi, 
      Distt. Mohali. 
      Derabassi Rupnagar 
      PB 140506

 7.  SAB Udyog Ltd.  SCO 49-50, Sector-26 
      Madhya Marg, 
      Chandigarh-160019

 8.  Steel Strips Mercantile  SCO 49-50, Sector-26 
   Pvt Ltd.   Madhya Marg, 
      Chandigarh-160019

 11.  S J Mercantile Pvt. Ltd. SCO 49-50, Sector-26 
      Madhya Marg, 
      Chandigarh-160019

 15.  Munak Financiers   SCO 49-50, Sector-26 
   Pvt. Ltd.   Madhya Marg, 
      Chandigarh-160019

 5.  Ms. Priya Garg  HNo-89, Sector-7, 
      Panchkula-134109

 Particulars  Amount (inRs.)

Authorized Share Capital as on March 31, 2020

(i) 91,00,000 Equity Shares of  9,10,00,000
Rs. 10/- each.

(ii)  90,000 Cumulative 
Redeemable Preference 
Shares of Rs. 100 each  90,00,000

   Total   10,00,00,000

Issued, Subscribed and paid-Up Share Capital as 
on March 31, 2020

Equity Share Capital   8,28,31,030 
82,83,103 Equity Shares of 
Rs. 10 each fully paid up  

 Total   8,28,31,030
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 2.  Mr. Rajinder Kumar Garg In favour

39. Names of the directors of the Transferor Company  as 
on March 31, 2020 along with their addresses:

 3.  Madan Mohan   E-69, Vasant Marg 
   Chopra   Vasant Vihar New 
      Delhi 110057 DL IN

40. The date of the board meeting at  which  the Scheme 
was approved by the Board of the Transferor 
Company including the names of the directors who 
voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such 
resolution:

 2.  Rajinder Kumar   HOUSE NO. 89 
   Garg   SECTOR – 7 
      PANCHKULA 134109 
      HR IN

 S.  Name of the  Address
 No.  Director 

 5.  Ms. Manju Lakhanpal In favour

 5.  Humesh Kumar   HOUSE NO. 283 
   Singhal   SECTOR 6 
      PANCHKULA 134109 
      HR IN

 The Scheme was unanimously approved by the 
Board of the Transferor Company  on July 2, 2019. 
The details of the  directors who voted in favour of the 
resolution, who voted against the resolution and who 
did not vote or participate on such resolution are as 
under: 

 6.  Manju Lakhanpal  HOUSE NO. 638 
      SECTOR 16D 
      CHANDIGARH 160015 
      CH IN 

 4.  Mr. Humesh Kumar Singha In favour

 S.  Names of the Directors Votes
 No. (present at the board
   meeting) 

 3.  Mr. Surinder Singh Virdi In favour

  
All directors present in the meeting participated and 
voted in favour of the resolution approving the 
Scheme. No director voted against the Scheme. 
Thus, the Scheme was approved unanimously by the 
directors who attended and voted at the meeting. Mr. 
Madan Mohan Chopra, was granted leave of absence 
from attending the meeting. 

 1.  Sanjay Garg  HOUSE NO. 713 
      SECTOR 2  
      PANCHKULA 134109 
      PB IN

 4.  Surinder Singh   HOUSE NO. 199 
   Virdi   SECTOR 16A 
      CHANDIGARH 
      160015 CH IN

 1.  Mr. Sanjay Garg  In favour

  None of the directors, the “Key Managerial 
Personnel” (as defined under the Act and rules 
framed thereunder) of the Transferor  Company and 
their respective “Relatives” (as defined under the Act 
and rules framed thereunder) have any material 
interests, financial or  otherwise  in the Scheme, 
except to the extent of their respective shareholding 
in the Transferee Company or the Transferor 
Company, if any. 

41.  As on August 31, 2019 there were no dues to the 
secured and unsecured creditors of the Transferor 
Company.

42.  Disclosure about the effect of the Scheme on the 
material interests of directors and key managerial 
personnel of the Transferor Company: 

43.  Disclosure about the effect of the Scheme on the 
following persons in relation to the Transferor 
Company:

S.
No.

Category of
Stakeholder

Effect of the Scheme
on Stakeholders

1. Promoter & 
Non- Promoter 
Shareholders

Upon the Effective Date, the 

promoters of the Transferor 

Company as well as the non-

promoter shareholders of the 

Transferor Company will be 

issued 1 (One) Transferee 

Company Shares, each fully 

paid up, in respect of every 350 

(Three Hundred Fifty) Transferor 

Company Share, held by them in 

the Transferor Company.

The Transferee Company 

Shares to be issued and allotted 

by the Transferee Company in 

terms of the Scheme shall be 

subject to the provisions of the 

memorandum and articles of 

association of the Transferee 

Company and shall rank pari-

passu in all respects and shall 

have the same rights attached to 

the then existing equity shares of 

the Transferee Company.

2. Key Managerial 
Personnel

Upon the Effective Date, all 

employees of the Transferor 

Company shall be deemed to 

have become employees of the 

Transferee Company, without 

any interruption of service and 

on the basis of continuity of 

s e r v i c e  a n d  t e r m s  a n d 

conditions no less favourable 

than those applicable to them 

with reference to the Transferor 
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Company. Under the Scheme, 

with effect from the Effective 

Date, the Transferor Company 

will stand dissolved without 

w i n d i n g  u p .  I n  t h e 

c i r c u m s t a n c e s ,  t h e  k e y 

managerial personnel of the 

Transferor Company will cease 

to be the key manager ia l 

personnel of the Transferor 

Company.

Upon effect iveness of  the 

Scheme ,  a l l  l i ab i l i t i e s  o f 

theTransferor Company, shall, 

without any requirement of any 

further act, instrument or deed, 

be transferred to, and vested in, 

or be deemed to be transferred 

to, and vested in, the Transferee 

Company so as to become from 

the effectiveness of the Scheme, 

the liabilities of the Transferee 

Company and the Transferee 

Company undertakes to meet, 

discharge and satisfy the same.

3. Creditors

less favourable than those 

applicable to them with reference 

to the Transferor Company. In 

the circumstances, the rights of 

the staff and employees of 

theTransferor Company would in 

no way be affected by the 

Scheme.

Upon the Effective Date, the 
Transferor Company shall stand 
dissolved without winding up and 
accordingly, the Board shall 
cease to exist

7. Directors

Not Applicable. As on date, the 

Transferor Company does not 

h a v e  a n y  o u t s t a n d i n g 

public deposits and therefore the 

effect of the Scheme on any such 

depositors and deposit trustee 

does not arise.

4. Depositors/ 
Deposit Trustee

As on date, the Transferor 

Company does not have any 

outstanding debentures and 

therefore the effect of the 

Scheme on any such debenture 

holders and debenture trustees 

does notarise.

5. Debenture 
Holders/ 
Debenture 
Trustee

Upon the Scheme becoming 

effective, all employees ofthe 

Transferor Company who are in 

employment as on the Effective 

Date (as defined in the Scheme) 

shall be come and shall be 

d e e m e d  t o  h a v e  b e c o m e 

employees of the Transferee 

C o m p a n y ,  w i t h o u t  a n y 

interruption of or break of service 

and on terms and conditions no 

6. Employees

46. No winding-up petition (including under Section 433 

read with Section 434 of the Companies Act, 1956) 

and/ or insolvency proceedings under the  Insolvency 

and Bankruptcy Code, 2016 have been filed/ 

instituted or is pending against the Transferor 

Company.

45. No investigation proceedings have been instituted or 

are pending in relation to the Transferor Company 

under Sections 235 to 251 of the Companies Act, 

1956 or under Sections 206 to 229 (Chapter XIV) of 

the Act.

47. The Transferor Company has filed a copy of the 

Scheme with the Registrar of Companies, Punjab and 

Chandigarh pursuant to Section 232(2)(b) of the Act.

48. The audited financials for the financial year ended 

March 31, 2019, March 31, 2020 and the   

supplementary financials for the quarter ended June 

30, 2020, of the Transferor Company is enclosed as 

ANNEXURE 8-9. Financials of the Transferor 

Company for the financial year ended on March 31,  

2019 and March 31, 2020 are available at    

www.sabindustries.in

44. In compliance with the provisions of section 232(2)(c) 

of the Act, the  Board of the Transferor Company, has 

adopted a report, inter-alia, explaining the effect of the 

Scheme on their respective shareholders and key 

managerial personnel among others. A copy of the 

report adopted by the Board of the Transferor 

Company is enclosed as ANNEXURE 7

49  Relationship between the Transferor Companies 

and the Transferee Company:

 The Transferee company holds 685934 equity shares 

in the Transferor company and these shares shall 

stand cancelled pursuant to the scheme. Further, 

there are common directors on the both of both 

companies and both companies are group companies 

except Shri Madan Mohan Chopra. 
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50. Description of the Scheme

 The Scheme, inter alia, provides for:

 The Transferee Company and the Transferor 

Company has agreed to amalgamate the Transferor  

Company  into and with the Transferee Company on a 

going concern basis vide their respective board  

resolutions dated July 2, 2019, in  accordance with the 

Scheme.

 (i)  the amalgamation of the Transferor Company 

into the Transferee Company, by way of merger 

by absorption and dissolution of the Transferor 

Company without winding up and the 

consequent issuance of the Transferee 

Company Shares in accordance with the Share 

Exchange Ratio to the Eligible Members in 

respect of each share of the Transferor 

Company held by them in accordance with the 

Scheme;

 (ii)  various other matters incidental, consequential 

or otherwise integrally connected therewith, 

including the increase in share capital of the 

Transferee company,

51. Rationale of the Scheme and the benefits of the 

Scheme

 (I)   The merger of Transferor Company with the 

Transferee Company would result in the 

emergence of the Transferee company as a 

consolidated strong entity, which will contribute 

to the overall growth prospects of the combined 

entity leading to the increase in shareholder’s 

value for both the Companies. The enhanced 

financial and operational strengths of the 

combined entity would enable in substantial 

reduction of costs and the development of a 

growth driven business portfolio through the 

effective and efficient deployment of funds.

 (IV) The combined efforts and resources of the 

Companies will enable raising of additional 

financial facilities for better working of business 

of both the Companies. It will ensure a fair 

return on investments made by all stakeholders.

 (V)  The Amalgamation would be in the best interest 

of the public shareholders of the Transferor 

Company, as they would continue to play their 

part and enjoy  results  economic growth by 

acquiring ownership rights in the Transferee 

Company.

52. Appointed Date, Effective Date, Record  Date  and 

Share Exchange Ratio and Other Considerations:

 pursuant to Sections 230 to 232 of the Companies Act, 

2013 and rules made there under, the Companies 

(Compromises, Arrangements and Amalgamations) 

Rules,2016 and in compliance with the provisions of 

the Income-tax Act, 1961.

 (III) The merger of Transferor Company with the 

Transferee Company would, thus, result in 

administrative and operational, organizational 

eff iciencies, competit iveness including 

complete resource mobilization and to shall 

achieve rationalisation in economies of scale, 

reduction in overheads and other expenses 

besides the amalgamation shall result in 

optimal utilization of various resources. The 

managerial expertise of both the Transferor 

Company and the Transferee Company would 

once combined together shall give additional 

thrust to the merged entity.

 (II)  The proposed merger also aims at pooling of 

knowledge resources. There exists in the 

Transferor Company and the Transferee 

Company, a pool of highly skilled experts in 

specialized areas such as technology, 

engineering, law, commercial, taxation, 

international practices etc. The services of 

these professionals would be utilized more 

effectively and efficiently.

 (a)  The Scheme being approved by the requisite 

majorities in number and value of such classes 

of persons including the Members and/or 

Credi tors(wherever appl icable) of  the 

Transferor Company and Transferee Company 

as may be directed by the Court or any other 

competent authority, as may be applicable;

 Clause 30 of the Scheme states that the Scheme is 

and shall be conditional upon and subject to:

 Appointed Date: The Appointed Date shall mean 

April 01, 2019 or such other date as  may be fixed  or 

approved by the Hon’ble National Company Law 

Tribunal (“NCLT” / “Tribunal”) or any other Appropriate 

Authority;

 Effective Date: The effective date shall have the 

meaning as described to term under Clause C (vi)  of 

Part I of the Scheme. Any references in this Scheme 

to “upon this Scheme becoming effective” or 

“effectiveness of this Scheme” shall mean and refer to  

the  Effective Date.

 (b)  The sanction of this Scheme by NCLT and / or  

any other Appropriate Authority under sections 

230 to 232 and other applicable provisions, if 

any, of the Act;

 (c)  The Scheme being approved by the Public 

Shareholders of Transferee Company and 

Transferor Company through resolution passed 

by way of ballot/e-voting, as applicable  in terms 

of SEBI Circular No. CFD/DIL3/CIR/2017/21 

issued on March 10, 2017, subject to 

modification, if any, in accordance with any 

subsequent circulars and amendment that may 
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 B. Clause C (6) (vi) of Part I of the Scheme defines 

“Effective Date” The effective date shall have the 

meaning as described to term under Clause C (vi)  

of Part I of the Scheme. Any references in this 

Scheme to “upon this Scheme becoming 

effective” or “effectiveness of this Scheme” shall 

mean and refer to the  Effective Date.

 (f)    All claims of the Transferor Company pending 

with any authorities, as per records of 

Transferor Companies on the Appointed Date. 

 (d)  Certified or authenticated copy of the order of 

NCLT sanctioning the Scheme being filed  with  

the Registrar of Companies by the respective 

companies involved in the Scheme ;and

 C. Clause C (6) (vii) of Part I of the Scheme defines 

 g)   Without prejudice to the generality of sub clause 

(a) to (f)  above, the undertaking of the 

Transferor Companies shall also include all the 

Transferor Company reserves, movable and 

immovable properties, Freehold and leasehold 

property, tangible and intangible properties, 

corporeal and incorporeal property in 

possession or reversion present or contingent 

of whatsoever nature and wheresoever 

situated, assets including leasehold rights, 

tenancy rights, industrial and other licenses, 

permits,  author izat ions,  quota r ights, 

trademarks, trade names, patents, copy rights, 

know how, technical knowhow, right to recover 

the government subsidy/ grants and other 

industrial and intellectual properties, stocks, 

receivables, investments, insurance policies, 

bank guarantees and performance bank 

 (b)   All the books of account, registers, statutory 

registers, records and all other documents of 

whatever nature relating to the above assets 

and properties

 (e)  Any other sanctions and orders as may be 

directed by the NCLT in respect of the Scheme.

   For details regarding the share exchange ratio 

and consideration, please refer to paragraph no. 

53  below.

 D. Clause C (6) (vi) of Part I of the Scheme defines 

“Record Date” shall mean the date fixed by the 

respective Board of the Transferor Company and 

Transferee Company for the purpose of 

determining the shareholders of the Transferor 

Company to whom the Transferee Company’s 

shares shall be allotted under this scheme. 

53. Salient Features of the Scheme:

 E. Clause C (6) (xii)  Part I of the Scheme defines “

 (a)   all the Assets including freehold and /or 

leasehold assets, Lease hold Rights, Lease 

agreements, Hire purchase agreements , Rent 

agreements and under any other agreements & 

arrangements, land &site development, 

buildings, Infrastructure of commercial parking, 

p lan t  &  mach ine ry,  da ta  p rocess ing 

equ ipments ,  fu rn i tu re ,  f i x tu re ,  o f f i ce 

equipments, vehicles, kitchen equipments, 

temporary structure  and movable assets, 

investments, stocks of commercial property, 

stock of traded goods, debtors, receivables, 

cash in hand, bank balance, loans, advances, 

Tax deducted at Source, security deposits and 

all rights available to the company, whether or 

not recorded in the books of account and/or 

appearing in its balance sheet as on the 

Appointed Date.

 (c )  All liabilities, debts, borrowings, Bills payable, 

Public deposits, Secured Loans, unsecured 

Loans, Creditors, Security deposits, Interest 

Accrued, contingent Liabilities and all other 

Liabilities, duties, undertakings, contractual 

obligations, guarantees given and obligations of 

the Transferor Companies as on the Appointed  

Date. 

 (d)   All permanent employees of the Transferor 

Companies.

   Consideration for the Merger

  “Eligible Member” shall mean each person 

whose name appears in the register of members of 

the Transferor Company and/or whose name 

appears as the beneficial owner of the Transferor 

Company’s shares in the record of depositories on 

the Record Date

 A. Clause C (6) (v) of Part I of the Scheme defines 

“Appointed Date” means 1st April, 2019 or such 

other date as may be proposed and approved by 

the Hon’ble National Company Law Tribunal, 

Chandigarh Bench or as may be directed by the 

Hon’ble National Company Law Tribunal, 

Chandigarh Bench

 "Undertaking (s) "  means ent i re  bus iness 

undertaking(s) of the Transferor Companies as on the 

Appointed date and shall mean and include

be issued by SEBI from  time to time;

   “Record Date” shall mean the date fixed by the 

respective Board of the Transferor Company 

and Transferee Company for the purpose of 

determining the shareholders of the Transferor 

Company to whom the Transferee Company’s 

shares shall be allotted under this scheme. 

 (e)   All application monies, advance monies, 

earnest monies and/ or Security deposits paid, 

payments against other entitlements of the 

Transferor Companies.
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 (ii) All profits accruing to the Transferor Company 

or losses arising or accrued by it relating to the 

Undertaking of the Transferor Company shall 

for all purposes, be treated as the profits, or 

losses as the case may be of the Transferee 

Company.

F. The Scheme provides that with effect from the 

Appointed Date, the Transferor Company shall stand 

amalgamated into the Transferee Company and its 

Undertaking shall, pursuant to the provisions of 

Sections 230 to 232 and other applicable provisions, if 

any, of the Act, be and stand transferred to and vested 

in the Transferee Company, as a going concern 

without any further act, instrument, deed, matter or 

thing so as to become, the undertaking of the 

Transferee Company by virtue of and in the manner 

provided in the Scheme

YOU ARE REQUESTED TO READ THE ENTIRE 

T E X T  O F  T H E  S C H E M E  T O  G E T  F U L LY 

ACQUAINTED WITH THE PROVISIONS THEREOF. 

THE AFORESAID ARE ONLY SOME OF THE 

SALIENT EXTRACTS THEREOF.

I    The Amalgamation will be accounted in accordance 

with the “acquisition method” prescribed under the 

Indian Accounting Standard 103 (Business 

Combinations) as notified under Section 133 of the 

Act, read together with Paragraph 3 of The 

Companies (Indian Accounting Standard) Rules, 

2015. 

 “1 (One) Transferee Company Shares, each fully paid 

up, in respect of every 350 (Three Hundred Fifty) 

Transferor Company Share, held by them in the 

Transferor Company” (“Share Exchange Ratio”).

guarantees by third parties, incentives and 

concessions by way of exemption of sales tax 

and purchase tax, right to carry forward 

unabsorbed depreciation and losses under the 

provisions of the Income Tax Act, 1961, 

electricity connection, telephones, telex, 

facsimile and other communication facilities 

and equipments, right and benefits under all 

agreement and all other interests, rights and 

powers, privileges, liberties, easements, 

advantages, benefits, permissions, consents, 

registrations, no objection Certificates, 

certifications and approvals of every kind, 

nature and description whatsoever.

 (iv) Save as specifically provided in this scheme, 

the Transferor Company shall not, after filing of 

this Scheme with the Hon'ble National 

Company Law tribunal (NCLT) make any 

change in its capital structure by any further 

issue of shares on preferential basis or allot any 

rights shares or Bonus Shares out of its 

Authorised Share Capital upto the effective 

date except with the prior consent of the 

Transferee Company. However the Transferee 

Company shall be at liberty to issue or allot any 

new shares/ rights shares/ preferential Shares 

or Bonus Shares  out of its Authorised or 

unissued Share capital in any manner 

considered appropriate by the Board of 

directors of the Transferee Company

 (i) The Transferor Company shall be deemed to 

have been carrying on all operations and 

activities relating to the Undertaking of the 

Transferor Company on behalf  of the 

Transferee Company and stand possessed of 

the properties so to be transferred for and on 

account of and in trust for the Transferee 

Company.

G. The Scheme further provides, inter alia, that

 (iii) Subject to the provisions of the Scheme, the 

profits of the Transferor Company for the period 

beginning from the Appointed date, shall belong 

to and be the profits of the Transferee Company 

and will be available to the Transferee Company 

for being used or disposed of in any manner as it 

may think fit including declaration of dividend in 

respect of any financial year after the effective 

date.

H. Issuance of Transferee Company Shares for 

Amalgamation

 Upon the Effective Date the resultant authorized 

share capital of the Transferor Company, shall be 

deemed to be added to the authorized share capital of 

the Transferee Company without any requirement of a 

further act or deed on the part of the Transferee 

Company (including payment of stamp duty and / or 

fees payable to the relevant Registrar of Companies), 

such that upon the effectiveness of the Scheme, the 

authorised share capital of the Transferee Company 

shall be increased to INR 30,00,00,000 (Rupees 

Thirty Crores only) comprising of 3,00,00,000 equity 

shares of INR 10 (Rupee Ten) each without any 

further act, deed, resolution or writing. 

J.  Upon the Effective Date, the Transferor Company 

shall stand dissolved without winding up.

54. Summary of the Valuation Report  including basis 

of valuation and the Fairness Opinion of the 

Registered Valuer:

 The Valuation Report recommends the following 

range of share exchange ratio for the proposed 

merger of the Transferor Company into the 

Transferee Company:

 In terms of the Scheme, an Eligible Member means 

““Eligible Member” shall mean each person whose 

name appears in the register of members of the 
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 Please refer to the Valuation Report and the Fairness 

Opinion that are enclosed as ANNEXURE 3 and 

ANNEXURE 4, respectively.

 The Scheme does not contemplate any capital 

restructuring.

 a) The equity shares of the Transferor Company 

are listed on the Stock Exchanges. Pursuant to 

Regulation 37 of the SEBI Listing Regulations 

r e a d  w i t h  t h e  C i r c u l a r  N o .  C F D / 

DIL3/CIR/2017/21 dated March 10, 2017, as 

amended from time to time, issued by SEBI 

(“SEBI Circular”), the Transferor Company had 

filed the Scheme with BSE on July 12, 2019 to 

seek their no objection to the Scheme. The 

Transferor Company has received observation 

letter,  dated September 12, 2019, from the 

Stock Exchange wherein the Stock Exchange 

has granted their no objection to filing the 

Scheme with the Tribunal. The said observation 

letters issued by the BSE is  enclosed as 

ANNEXURE 6.

 Moreover, the Fairness Opinion has been issued in 

respect of the Valuation Report. No special valuation 

difficulties were reported by the valuers.

 e) The registered office of the Transferee 

Company is situated at SCO 49-50, Sector 

26,  Madhya Marg,  Chandigarh and 

accordingly the first motion application was 

filed by both companies with the Hon’ble 

National Company Law  Tribunal at 

Chandigarh, on September 19, 2019. 

Consequently, the Tribunal pursuant to its 

order dated June 12, 2020, has directed, 

inter alia, the convening of the Meeting.

 The Scheme does not contemplate any debt 

restructuring nor are the Transferee Company and the 

Transferor  Company undergoing any debt 

restructuring.

Transferor Company and/or whose name appears as 

the beneficial owner of the Transferor Company’s 

shares in the record of depositories on the Record 

Date”

55. Details of capital or debt restructuring, if any:

 These will also be available for inspection at the 

registered office of the Transferor Company

56. D eta i ls  of  approvals ,  sanct ions or  no- 

objection(s), if any, from regulatory or any other 

governmental authorities required, received or 

pending for the proposed Scheme:

 b) The equity shares of the  Transferee 

C ompany  a re  l i s ted  on  the  S tock 

Exchanges. Pursuant to Regulation 37 of 

the SEBI Listing Regulations read with 

SEBI Circular, the Transferee Company had 

filed the Scheme with BSE on July 06, 2019 

to seek their no objection to the Scheme. 

The Transferee Company has received 

observation letters, both dated September 

12, 2019, from the Stock Exchanges wherein 

the Stock Exchanges have granted their no 

objection to filing the Scheme with the 

Tribunal. The said observation letters 

issued by the BSE are enclosed as 

ANNEXURE -11. 

 c) As required by the SEBI Circular, the Transferor 

Company has filed its Complaint Report with 

the BSE on August 14, 2019. The Complaint 

Reports filed by the Transferor Company 

indicate that it has received ‘nil’ complaints. 

Copies of the Complaint Reports filed by the 

Transferor Company with the BSE is enclosed 

as ANNEXURE-5

 d) As required by the SEBI Circular, the 

Transferee Company has filed its Complaint 

Report with the BSE on August 14, 2019 

respectively. The Complaint Reports filed 

by the Transferee Company indicate that it 

has received ‘nil’ complaints. Copies of the 

Complaint Reports filed by the Transferee 

Company with the BSE are enclosed as 

ANNEXURE 10.

 f) The Transferee Company has obtained 

certificate from its statutory auditors in 

terms of the provisos to Sections 230(7) and  

232(3)  of the Act.

 g) The Scheme does not in any way violate, 

override or circumvent any provision of the 

Act and the rules and regulations issued 

thereunder. 

57. Inspection of Documents: Copies of the following 

documents will be open for inspection to the Equity 

Shareholders of the Transferee Company at its 

registered office situated at SCO 49-50, Sector 26, 

Madhya Marg, Chandigarh on all days except 

Saturday, Sunday and public holidays between 11:00 

A.M. and 01:00 P.M. 

 up to the date of the Meeting:

 a) Order dated June 12, 2020 passed by the 

Tribunal in Company Application No. CA (CAA) 

No. 37/Chd/Chd/2019, directing inter alia, the 

convening of the Meeting;

 b) Scheme, as filed before the Tribunal;

 c) Valuation report on recommendation of share 

exchange dated 20.06.2019 issued by CA 

Vikas Aggarwal, Chartered Accountant, Regd. 

Valuer with IBBI 

 d) Fairness opinion dated June 27, 2019 issued to 
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the both companies by M/s Corporate Capital 

Ventures Private Limited, a merchant banker 

registered with SEBI;

 e) Complaint Report filed by the Transferee 

Company with the BSE on August 14, 2019;

 f) Complaint Report filed by the Transferor 

Company with the BSE on August 14,2019

 g) Observation letters, dated September 12, 2019, 

issued by the BSE to the Transferee Company;

For SAB Industries Limited

Registered Office: SCO49-50, Sector 26, Madhya Marg

 o) Extract of the resolutions  dated  July 2, 2019 

passed by the respective Boards’ of each of the 

Companies, inter alia, approving the Scheme 

and the filing thereof with the Tribunal;

 s) Reports adopted by the respective Boards of 

the Companies pursuant to Section 232(2)(c) of 

the Act; and 

Ms. Gurpreet Kaur.

 m) Annual reports of the  Transferee Company and 

Transferor Company for the last three financial 

years ended March 31, 2019, March 31, 2018 

and March 31, 2017 and Audited Result for the 

financial year March 31, 2020;

 n) Supplementary Accounting Statement cum 

Limited quarterly reviewed financials of both 

companies for the quarter ended June 30, 

2020;

 l) Certificate dated 2nd July, 2019 issued by AKR 

& Associates, Chartered Accountants, the 

statutory auditor of the Transferor Company in 

terms of the provisos to Sections 230(7) and 

232(3) of the Companies Act, 2013;

 i) Certificate of Incorporation dated 16.02.1983 

and the Fresh Certificates of Incorporation 

consequent on change of name dated 

11.08.1989 and 08.02.1996 respectively, along 

with copies of the memorandum of association 

and articles of association of the Transferee 

Company;

 r) Pre and post-arrangement expected capital 

structure and shareholding pattern of SAB 

Industries Limited;

Chandigarh 160019
CIN: L00000CH1983PLC031318
Email: ssl_ssg@glide.net.in

Sd/-

(Company Secretary and  Authorized Signatory)

 k) Certificate dated July, 2, 2019 issued by AKR & 

Associates, Chartered Accountants, the 

statutory auditor of the Transferee Company in 

terms of the provisos to Sections 230(7) and 

232(3) of the Companies Act, 2013;

 q) Report of the Audit Committee of the Transferor 

Company dated June 28, 2019 recommending 

the Scheme to the Board of the Transferee 

Company

 j) Certificate of Incorporation dated December 

23,1975, along with copies of the memorandum 

of association and articles of association of the 

Transferor Company

 p) Report of the Audit Committee of the 

Transferee Company dated June 28, 2019 

recommending the Scheme to the Board of the 

Transferee Company;

 h) Observation letters, dated September 12, 2019, 

issued by the BSE to the Transferor Company

 t) Paper books filed in Company  Application  No. 

CA (CAA) No. 37/Chd/Chd/2019 including the 

application along with annexures.

Dated this 15th Day of July 2020.
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BETWEEN

STEEL STRIPS LIMITED

TRANSFEROR COMPANY 

AND

THE COMPANIES ACT, 2013

SAB INDUSTRIES LIMITED

TRANSFEREE COMPANY 

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This Scheme is divided into following parts:

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISION OF
SCHEME FOR ARRANGEMENT

I. Part- I, which deals with the introduction and definitions and also sets out the share capital of the Transferor 
Company and the Transferee Company;

ii. Part- II, which deals with the TRANSFER OF TRANSFERRED UNDERTAKINGS OF TRANSFEROR 
COMPANY

iii. Part- III which deals with the payment of consideration / issue of shares

iv. Part- IV, which deals with the changes to share capital of the Transferor Company and the Transferee 
Company; and

v. Part- V, which deals with the general terms and conditions applicable to the Scheme

Annexure-1

1. SAB Industries Limited bearing CIN No. L0000CH1983PLC031318 is a Public Company listed on “BSE Limited” 
having its registered office at SCO 49-50, Sector-26, Madhya Marg, Chandigarh-160019 (hereinafter referred to as 
the Transferee Company) and is engaged in the Construction, Infrastructure, Real Estate and to provide the internet 
services. The Equity Shares of the Transferee Company are listed on BSE Limited (“Stock Exchange”).

GENERAL 

(I) The amalgamation of the Transferor Company into the Transferee Company, by way of merger by absorption and 
dissolution of the Transferor Company without winding up and the consequent to the issuance of shares of 
Transferee Company  (as defined hereunder), in accordance with the Share Exchange Ratio (as defined hereunder) 
to the eligible members (as defined hereunder) of the transferor company, in respect of each share of the Transferor  
Company held by them in accordance with this scheme (“Amalgamation”)

3. This Scheme (as defined hereunder) provides, inter alia, for :

PART I

A- TRANSFEREE COMPANY – SAB INDUSTRIES LIMITED 

B- TRANSFEROR COMPANY – STEEL STRIPS LIMITED 

2. Steel Strips Limited bearing CIN No. L45202PB1975PLC003610 is a Public Limited Company listed on BSE 
having its registered office situated at Village Harkishanpura, Bhawanigarh Tehsil, Distt. Sangrur, Punjab -
148026 (hereinafter referred to as the Transferor Company) and was engaged in the Business of manufacturing 
of Steel Products (Steel Billets, Ingots and Special Steels in rounds and flats). However, the steel business of 
the Company could not survive due to severe recession in Steel Industry and its previous activities becoming 
un-competitive. The Board of the Company was in the process of exploring and evaluating alternative business 
opportunities including the same activities which the Transferor company is undertaking. The Equity shares of 
the Transferor Company are listed on the BSE Limited (“Stock Exchange”). 

A. DESCRIPTION OF THE SCHEME 

(ii) Various, other matters incidental, consequential or otherwise integrally connected therewith, including the increase 
in share capital of the Transferee Company, Pursuant to Sections 230 to 232 and other relevant provisions of the Act 
in the manner as provided for in this Scheme and in compliance with the provisions of the Income Tax Act (as defined 
hereunder). 
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4. The Amalgamation of the Transferor Company into Transferee Company shall be in full compliance with the 
conditions relating to “amalgamation” as provided under Section 2(1B) and other related provisions of the Income 
Tax Act such that, inter alia:

(ii) all the liabilities of the Transferor Company, immediately before the Amalgamation shall become the liabilities of the 
Transferee Company, by virtue of the amalgamation ; and 

(i) all the properties of the Transferor Company, immediately before the Amalgamation, shall become the properties of 
the Transferee Company, by virtue of the Amalgamation;

(iii) the shareholders holding all shares in the Transferor Company will become shareholders of the Transferee 
Company by virtue of the Amalgamation.  

B. RATIONALE OF THE SCHEME

(iii) The merger of Transferor Company with the Transferee Company would, thus, result in administrative and 
operational, organizational efficiencies, competitiveness including complete resources mobilization and 
rationalisation in economies of scale, reduction in overheads and other expenses besides the amalgamation shall 
result in optimal utilization of various resources. The managerial expertise of both the Transferor Company and the 
Transferee Company would once combined together shall give additional thrust to the merged entity.

(iv) The combined efforts and resources of the Companies will enable raising of additional financial facilities for better 
working of business of both the Companies. It will ensure a fair return on investments made by all stakeholders.

(v) The Amalgamation would be in the best interest of the public shareholders of the Transferor Company, as they would 
continue to play their part in the Indian economy growth by acquiring ownership rights in Transferee Company.

6. In this Scheme, unless repugnant to the meaning or context thereof, the following  shall have the meaning as given to 
them below:-

5. The amalgamation of Transferor Company with Transferee Company will result in various benefits for the 
stakeholders. Some of these are enumerated as follows:

 (i)   “Transferor Company” means “Steel Strips Limited”

(ii) The proposed merger also aims at pooling of knowledge resources. There exists in the Transferor Company and the 
Transferee Company, a pool of highly skilled experts in specialized areas such as technology, engineering, law, 
commercial, taxation, international practices etc. The services of these professionals would be utilized more 
effectively and efficiently.

C. Definitions

 (ii)  “Transferee Company” means “SAB Industries Limited”.

 (iii)  “Acts” means the Companies Act, 2013 and rules and regulations framed thereunder including any statutory   
modifications or re-enactment or amendments thereof for the time being in force.

 (iv) “Amalgamation” shall have the meaning ascribed to it in clause 5(i) above;
st (v)  “Appointed Date” means 1  April, 2019 or such other date as may be proposed and approved by the Hon'ble  

National Company Law Tribunal, Chandigarh Bench or as may be directed by the Hon'ble National Company 
Law Tribunal, Chandigarh Bench.

(i) The merger of Transferor Company with the Transferee Company would result in the emergence of the Transferee 
company as a consolidated strong entity, which will contribute to the overall growth prospects of the combined entity 
leading to the increase in shareholder's value for both the Companies. The enhanced financial and operational 
strengths of the combined entity would enable in substantial reduction of costs and the development of a growth 
driven business portfolio through the effective and efficient deployment of funds. 

 (vi)  “Effective Date” means such date as the Transferor Company and the Transferee Company mutually agree 
being a date on the last of the dates or post the last of the dates on which all conditions and matters referred to in 
Clause 31 of the Scheme occur or have been fulfilled or waived in accordance with this Scheme. Reference in 
this Scheme to date of 'coming into effect of the Scheme' or 'effectiveness of the Scheme' shall mean the 
Effective Date

 If any terms or provision or parts of this scheme is/are inconsistent with the provision of Section 2(1B) of the Income 
Tax Act, the provision of section 2(1B) of the Income Tax Act shall prevail and the Scheme shall stand modified to the 
extent necessary to comply with Section 2(IB) of the Income Tax Act and such modifications shall not affect other 
parts of the Scheme.

 (vii) “Eligible Member” shall mean each person whose name appears in the register of members of the Transferor 
Company and/or whose name appears as the beneficial owner of the Transferor Company's shares in the 
record of depositories on the Record Date. 

 (ix)  “Record Date” shall mean the date fixed by the respective Board of the Transferor Company and Transferee 
Company for the purpose of determining the shareholders of the Transferor Company to whom the Transferee 

 (viii)  “Employees” means all the permanent employees or any other staff of the Transferor Company as on the 
Effective Date;
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 (xvi)  Reference to clauses and recitals, unless otherwise provided, are to clauses and recitals of and to this scheme.

 (xiii) "Miscellaneous Expenditure" means Miscellaneous Expenditure (To the extent not written off or adjusted) 
appearing in the Balance Sheet of the Transferor Company as on Appointed date and further accretion thereto 
till the effective date.

 (xiv) "Scheme" means this scheme of Amalgamation as set out herein and in its present form or with any 
modification(s) and amendments thereto.

 (xv)  All terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context or 
meaning thereof, have the same meaning ascribed to them under the Act, and other applicable laws, rules, 
regulations, bye-laws as the case may be or any statutory modifications or re-enactment thereof for the time 
being in force.

 (xi)  “Share Exchange Ratio” has the meaning ascribed to it in sub clause (i) of Clause 19 hereof;

 (c)  All  liabilities,  debts,  borrowings, Bills payable, Public deposits, Secured Loans, unsecured Loans, Creditors, 
Security deposits, Interest Accrued, contingent Liabilities and all other Liabilities, duties, undertakings, 
contractual obligations, guarantees given and obligations of the Transferor Companies as on the Appointed  
Date. 

Company's shares shall be allotted under this scheme;

 (xii) "Undertaking (s)" means entire business undertaking(s) of the Transferor Companies as on the Appointed 
date and shall mean and include:

 (f)   All claims of the Transferor Company pending with any authorities, as per records of Transferor Companies on 
the Appointed Date.

 (xviii) The singular shall include the plural and vice versa; and reference to one gender include all genders.

 (xxii) Any reference to any statute or statutory provision shall include:

 (b)  All the books of account, registers, statutory registers, records and all other documents of whatever nature  
relating to the above assets and properties.

 (d)  All permanent employees of the Transferor Companies.

 (e)  All application monies, advance monies, earnest monies and/ or Security deposits paid, payments against 
other entitlements of the Transferor Companies.

 (xvii) The headings herein shall not affect the construction of this scheme.

 (xx)  Reference to a person include any individual, firm, body corporate (whether incorporated or not), government, 
state or agency of a state or any joint venture, association, partnership, works council or employee 
representative body (whether or not having separate legal personality).

 (xxi) Reference to any of the terms of taxes, duty, levy, cess in the Scheme shall be construed as reference to all of 
them whether jointly or severally.

 (g)  Without prejudice to the generality of sub clause (a) to (f)  above, the undertaking of the Transferor Companies 
shall also include all the Transferor Company reserves, movable and immovable properties, Freehold and 
leasehold property, tangible and intangible properties, corporeal and incorporeal property in possession or 
reversion present or contingent of whatsoever nature and wheresoever situated, assets including leasehold 
rights, tenancy rights, industrial and other licenses, permits, authorizations, quota rights, trademarks, trade 
names, patents, copy rights, know how, technical knowhow, right to recover the government subsidy/ grants 
and other industrial and intellectual properties, stocks, receivables, investments, insurance policies, bank 
guarantees and performance bank guarantees by third parties, incentives and concessions by way of 
exemption of sales tax and purchase tax, right to carry forward unabsorbed depreciation and losses under the 
provisions of the Income Tax Act, 1961, electricity connection, telephones, telex, facsimile and other 
communication facilities and equipments, right and benefits under all agreement and all other interests, rights 
and powers, privileges, liberties, easements, advantages, benefits, permissions, consents, registrations, no 
objection Certificates, certifications and approvals of every kind, nature and description whatsoever.   

 (xix) Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be 
construed as illustrative and shall not limit the sense of the words preceding these terms.

 (x)  “Registrar of Companies” means the Registrar of Companies, Punjab and Chandigarh at Chandigarh;

 (a)  all the Assets including freehold and /or leasehold assets, Lease hold Rights, Lease agreements, Hire 
purchase agreements , Rent agreements and under any other agreements & arrangements, land &site 
development, buildings, Infrastructure of commercial parking, plant & machinery, data processing equipments, 
furniture, fixture, office equipments, vehicles, kitchen equipments, temporary structure  and movable assets, 
investments, stocks of commercial property, stock of traded goods, debtors, receivables, cash in hand, bank 
balance, loans, advances, Tax deducted at Source, security deposits and all rights available to the company, 
whether or not recorded in the books of account and/or appearing in its balance sheet as on the Appointed Date.

 a)  All subordinate legislations made from time to time under that provision (whether or not amended, modifies, 
reenacted or consolidated from time to time) and any retrospective amendment; and
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  AUTHORISED SHARE CAPITAL
2,00,00,000 Equity Shares of Rs. 10 each   20,00,00,000

  ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL

  Particulars      Rs.

  ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL

  AUTHORISED SHARE CAPITAL
 91,00,000 Equity Shares of Rs. 10 each    9,10,00,000

  The Equity Shares of the Transferor Company are listed on “BSE Limited” 

7. SHARE CAPITAL

  Cumulative Redeemable Preference Shares of Rs. 100 each 90,00,000

 b)  Such provision as from time to time amended, modified, re-enacted or consolidated (whether before or after 
filing of this Scheme) to the extent such amendment, modification, re-enactment or consolidation applies or is 
capable of applying to the matters contemplated under this Scheme and (to the extent liability there under may 
exist or can arise) shall include any past statutory provisions (as amended, modified, re-enacted or 
consolidated from time to time) which the provision referred to has directly or indirectly replaced.

  82,83,103 Equity Shares of Rs. 10 each fully paid up  8,28,31,030

 (b) Transferee Company:-

 (a) Transferor Company:-

ST 2. The Authorised, Issued, Subscribed and paid up Share capital of the SAB Industries  Limited as on 31       
March, 2019 are as under:-

  Particulars      Rs.

  TOTAL       10,00,00,000

ST 1.  The Authorised, Issued, Subscribed and paid up Share capital of the Steel Strips Limited as on 31 March, 
2019 are as under:-

  TOTAL       20,00,00,000

  The Equity Shares of the Transferor Company are listed on “BSE Limited”  

PART – II

(I)  With effect from the Appointed date and upon the scheme becoming effective, the whole of the business, 
undertaking, estates, assets, properties, liabilities, obligations, rights, title, licenses, license agreements, lease 
agreements, Rent Agreements and particularly the immovable properties incapable of passing by manual delivery of 
the Transferor Company shall pursuant to the provisions of Section 230-232 and other applicable provisions of the 
said Act  without any further act, application  and/or deed and without any payment of stamp duty , transfer charges 
or any other charges, shall be transferred to and vested in the Transferee Company so as to become the 
undertaking(s) and properties of the Transferee Company from the Appointed date. The Transfer and/ or vesting of 
the properties as aforesaid shall be subject to the existing charges, hypothecation and mortgages, if any, in respect 
of all the aforesaid assets or any part thereof of the Transferor Company. Provided however that such charges shall 
not extend over or be deemed to extend over any of the assets of the Transferee Company already owned and held 
by the Transferee Company.

8. TRANSFER 

(ii)  With effect from the Appointed date and upon the scheme becoming effective, all the immovable properties including 
freehold and leasehold properties and any documents of title/ rights and easement in relation to them shall be vested 
in and transferred to and or be deemed to have been and stand transferred to and vested in Transferee Company 
and shall belong to Transferee Company. The mutation of the title to the immovable properties, freehold and 
leasehold Properties shall be made and duly recorded by the appropriate authorities pursuant to the sanction of 
scheme and upon the scheme becoming effective, in accordance with the terms hereof, in favour of Transferee 
Company. No stamp duty, transfer charges and any other charges shall be payable for the transfer and vesting of 
immovable properties including freehold and leasehold properties. 

  15188372 Equity Shares of Rs. 10 each fully paid up  15,18,83,720

(iii)  Any statutory Licenses, registration, records, entitlements, powers, rights, benefits and advantages, permissions, 
approvals or consents to carry on the operations of the Transferor Company including all supply of electrical power, 
water and sanitary effluent permissible to the Transferor Company or any related permission/permissions and 
relatable to any freehold, leasehold property,  benefits of all statutory and regulatory permissions, factory licenses, 

TRANSFER OF TRANSFERRED UNDERTAKINGS OF TRANSFEROR COMPANY
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(vii)  With effect from the Appointed date and upon the scheme becoming effective, all permits, quotas, rights, 
entitlements, licenses including those relating to trademarks, tenancies, patents, copy rights, privileges, powers, 
facilities of every kind and description of whatsoever nature in relation to the Undertaking to which any of the 
Transferor Company is a party or to the benefit of which the Transferor Company may be eligible and which are 
subsisting or having effect immediately before the Effective Date, shall be & 

(xiii) Upon this Scheme coming into effect, the existing banking facilities pertaining to the Undertaking of the Transferor 
Company as maintained by the Transferor Company shall stand transferred and vest in the Transferee Company 
and the respective Banks shall transfer all such banking facilities in to the name of the Transferee Company.

(v)  As far as the Incentives, subsidies, rehabilitation Scheme, special status and other benefits or privileges enjoyed, 
granted by any Government body, local authority or by any other person, or availed of by the Transferor Company 
are concerned, the same shall vest with and be available to the Transferee Company on the same terms and 
conditions.  

 remain in force and effect in favour of or against the Transferee Company as the case may be, and may be enforced 
as fully and effectually as if, instead of the Transferor Company, the Transferee Company had been a party or 
beneficiary or oblige thereto.

(ix)  To the extent that there are intercompany Investments, loans, deposits or balances, as between the Transferor 
Company and the Transferee Company, the obligations in respect thereof shall come to an end and corresponding 
effect shall be given in the books of account and records of the Transferee Company for the reduction of any assets 
or liabilities as the case may be. For the removal of doubts, it is clarified that in view of the above there would be no 
accrual of interest or other charges from the Appointed date in respect of any such inter- Company loans, deposits or 
balances and these transactions shall be considered as intra party transactions for all purposes.

(x)  The Transferee Company, at any time after this Scheme coming into effect in accordance with the provisions of this 
Scheme, if so required, under any law or otherwise, will execute deeds of confirmation or other writings or 
arrangements with any party to any contract or arrangement in relation to the Undertaking of the Transferor 
Company to which the Transferor Company is a party in order to give formal effect to the above provisions. The 
Transferee Company shall, under the provisions of this scheme, be deemed to be authorised to execute any such 
writings on behalf of the Transferor Company and to carry out or perform all such formalities or compliances referred 
to above on the part of the Transferor Company.

(xi)  With effect from the Appointed date and Upon the Scheme becoming effective the debts, liabilities, duties and 
obligations of the Transferor Company relating to the Undertaking of the Transferor Company shall, without any 
further act, application or deed be and stand transferred to the Transferee Company and shall become the debts, 
liabilities and obligations of the Transferee Company which it undertakes to meet, discharge and satisfy.

(xii)  With effect from the Appointed date and upon the Scheme becoming effective, all debts, liabilities, duties and 
obligations including those arising out of guarantees executed by the Transferor Company shall  stand transferred 
and vested in the Transferee Company as part of the continuing contractual obligations vested in the Transferee 
Company.

(xiv)  Upon this Scheme coming into effect, all legal or other proceedings by or against the Transferor Company under any 
statute(s), or otherwise whether pending on the Appointed date or which may be instituted in future in respect of any 
matter arising before the effective date shall be continued and enforced by or against the Transferee Company after 
the effective Date.

(vi)  With effect from the Appointed date and upon the scheme becoming effective and subject to the provisions of this 
scheme, all contracts, deeds, bonds, agreements, memorandum of Understanding, schemes, arrangements and 
other instruments of whatsoever nature in relation to the undertaking to which any of the Transferor Company is a 
party subsisting or having effect immediately before the Effective date shall remain in force and effect against or in 
favour of the Transferee Company as the case may be and may be enforced fully and as effectual as if instead of the 
Transferor Company  the Transferee Company had been a party or beneficiary or oblige thereto.

(xv)  Upon this Scheme coming into effect, if any suit, action, writ petition, appeal, revenue appeal, revision, execution 
against decree, criminal proceedings  or other proceedings whether administrative, legal or otherwise of whatsoever 
nature (hereinafter called "the proceedings") by or against Transferor Company, if any, be pending on the Effective 

environmental approvals and consents, License agreement, Sales Tax, Excise registrations or other licenses and 
consents shall stand vested in or transferred to the Transferee Company without any further act or deed and shall 
always be deemed to have been issued to the Transferee Company and the concerned statutory authorities and/or 
licensors and/or regulators shall endorse and mutate and or record the same, upon the filing of this scheme as 
sanctioned with such authorities and licensors, so as to empower and facilitate the transfer and vesting of the 
undertaking in the Transferee Company. 

(iv)  All contracts, deeds, bonds, agreements, arrangements, engagements and other instruments including Lease shall 
be vested to and transferred in the Transferee Company. These agreements shall be in full force and effect against or 
in favour of the Transferee Company as fully and effectively as if, instead of Transferor Company, it had been a party 
thereto or beneficiary in respect thereof.

(viii)  Any inter se contracts between the Transferor Company and Transferee Company shall stand merged and vested in 
the Transferee Company upon the sanction of the Scheme becoming effective.
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Date, in any Court or before any authority, judicial, quasi judicial or administrative or any adjudicating authority, the 
same shall not abate, be discontinued or be in any way prejudicially affected by reason of the transfer of the 
undertaking of the Transferor Company or anything contained in the Scheme but the proceedings shall be 
continued, prosecuted and enforced by or against the Transferee Company in the same manner and to the same 
extent as it would or might have been continued, prosecuted and enforced by or against the Transferor Company as 
if the Scheme had not been made. On and from the Effective Date, the Transferee Company shall and may initiate 
any proceedings in pursuance to the said contracts, deeds and instruments as the Transferee Company has 
stepped into the shoes of the Transferor Company.

(xvi)  Upon the coming into effect of this scheme, all employees of the Transferor Company shall become the employees 
of the Transferee Company, subject to the provisions hereof without any break in their services and on the basis of 
continuity of service and, on terms and conditions no less favorable than those on which they are engaged by the 
Transferor Company and without any interruption of service as a result of the Amalgamation. For the purpose of 
payment of any compensation, gratuity and other terminal benefits, the uninterrupted past services of such 
Transferor Company Employees with the Transferor Company shall also be taken into account and paid (as and 
when payable) by the Transferee Company. 

(ii) All profits accruing to the Transferor Company or losses arising or accrued by it relating to the Undertaking of the 
Transferor Company shall for all purposes, be treated as the profits, or losses as the case may be of the Transferee 
Company.

(xvii) Pending the transfer as aforesaid, the Employee Benefit Fund dues of the Transferor Company Employees would 
be continued to be deposited in the existing Employee Benefits Funds of the Transferor Company. It is clarified that 
upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the existing trusts created 
for such funds by the Transferor Company shall stand dissolved. 

(i) The Transferor Company shall be deemed to have been carrying on all operations and activities relating to the 
Undertaking of the Transferor Company on behalf of the Transferee Company and stand possessed of the 
properties so to be transferred for and on account of and in trust for the Transferee Company.

11. All the staff, workmen and other employees in service of the Transferor Company engaged in the Undertakings of the 
Transferor Company as on the Effective Date under this scheme shall become the staff, workmen and employees of 
the Transferee Company on the basis that:

(iv) Save as specifically provided in this scheme, the Transferor Company shall not, after filing of this Scheme with the 
Hon'ble National Company Law tribunal (NCLT) make any change in its capital structure by any further issue of 
shares on preferential basis or allot any rights shares or Bonus Shares out of its Authorised Share Capital upto the 
effective date except with the prior consent of the Transferee Company. However the Transferee Company shall be 
at liberty to issue or allot any new shares/ rights shares/ preferential Shares or Bonus Shares  out of its Authorised or 
unissued Share capital in any manner considered appropriate by the Board of directors of the Transferee Company

 b) the terms and conditions of service applicable to the said staff , workmen and other employees after such 
transfer shall not in any way be less favorable to them than those applicable to them immediately before the 
transfer ; and

 c) it is expressly provided that as far as Provident, Gratuity, Superannuation Fund/ Scheme or any other Special 
Fund/ Scheme created or existing for the benefit of the staff, workmen and other employees of the Transferor 
Company are concerned, upon the Scheme becoming effective, the Transferee Company shall stand 
substituted for the Transferor Company for all purpose whatsoever related to the administration or operation of 
such funds/ schemes or in relation to the obligations to make contributions to the said funds/ Schemes in 
accordance with the provisions of such funds/ schemes as per the terms provided in the respective Trust 
Deeds.

9. With effect from the Appointed date and upto and including the Effective date:

 d) it is the aim and intent that all the rights, duties, powers and obligations of the Transferor Company in relation to 
such Funds/ Schemes shall become those of the Transferee Company and all the rights duties and benefits of 
the employees employed in different units/undertakings of the Transferor Company under such funds and 
trusts shall be protected. It is clarified that the services of the employees of the Transferor Company will also be 

(iii) Subject to the provisions of the Scheme, the profits of the Transferor Company for the period beginning from the 
Appointed date, shall belong to and be the profits of the Transferee Company and will be available to the Transferee 
Company for being used or disposed of in any manner as it may think fit including declaration of dividend in respect of 
any financial year after the effective date.

10. The Transferor Company hereby undertakes from the Appointed Date and upto and including the effective date to 
carry on its operations relating to undertaking of the Transferor Company with proper prudence and hereby agrees 
and undertakes not to alienate, charge or otherwise deal with or dispose of the Undertaking of the Transferor 
Company or any part thereof (except in the ordinary course of business and as provided in this scheme) without the 
prior written consent of the Transferee Company, and shall not vary the terms and conditions of the employment of its 
employees except in the ordinary course of business.

 a) their services shall be deemed to have been continuous and shall not have been interrupted by reasons of the 
transfer of the Undertaking(s);
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 (v) The shortfall of the Assets and Liabilities transferred to the Transferee Company, if any, would be treated as 
Goodwill and it shall be adjusted/cancelled against Securities Premium Account of the Transferee 
Company and the order of the NCLT sanctioning the scheme shall be deemed to be an order confirming 
the reduction / shortfall of the Assets and liabilities and no separate sanction under Sections 52 and 66 of 
the Companies Act, 2013 will be necessary.

 (vi)  All the reserves of the Transferor Company under different heads shall become the corresponding reserves of 
the Transferee Company. The debit balance of the Profit & Loss Account of the Transferor Company, if any, will 
be adjusted/ offset against the credit balance of the Profit & Loss Account/General Reserve of the Transferee 
Company.

 (i)  The Amalgamation will be accounted in accordance with the “acquisition method” prescribed under the Indian 
Accounting Standard 103 (Business Combinations) as notified under Section 133 of the Act, read together with 
paragraph 3 of the Companies (Indian Accounting Standard) Rules, 2015 alongwith other applicable standards 
and rules of the Companies Act, 2013. 

16. Accounting Treatment 

 (iv) The excess of the Assets and Liabilities transferred to the Transferee Company, if any, would be credited to the 
Reserves.

12. The transfer and vesting of the properties and liabilities of the undertaking(s) of the Transferor Company to the 
Transferee Company and the continuance of the proceedings by or against the Transferee Company as per this 
scheme shall not affect any transaction or proceedings already completed by the Transferor Company on and from 
the Appointed date and upto the Effective date and that the Transferee Company accepts all acts, deeds and things 
done and executed by and /or on behalf of the Transferor Company.

 (vii)  Accounting policies of the Transferor Company will be harmonized with that of the Transferee Company 
following the amalgamation. 

 (ix)  Pursuant to Section 72A of the Income Tax Act 1961, the accumulated loss and the unabsorbed depreciation of 
the Transferor Company shall be deemed to be the loss or, as the case may be, allowance for depreciation  of 

stthe Transferee company  for the previous year i.e 2018-19 as the Appointed date is 1  April, 2019  and other 
provision of the Income tax Act, 1961, relating to set off and carry forward of loss and allowance for depreciation 
shall apply as per the rules and regulation of Income Tax Act, 1961

13. Subject to the other provisions contained in this Scheme, all contracts, business/asset purchase agreements, 
memorandum of understandings, memorandum of agreement, memorandums of agreed points, letters of agreed 
points, arrangements, undertakings, declarations whether written or otherwise, contracts, lease rights, deeds, 
bonds, other agreements and instruments of whatsoever nature relating to the Undertakings of the Transferor 
Company to which any of the Transferor Company is or was a  party or having effect immediately before the Effective 
date, shall remain in full force and in effect against and in favour of Transferee Company   and may be enforced fully 
and effectually as if instead of the Transferor Company, the Transferee Company had been a party thereto.

 (iii) Inter-company balances, if any, will stand cancelled.

treated as having been continuous for the purpose of the aforesaid Funds/ Schemes or provisions.

 (x)   All taxes, where applicable, including but not limited to Goods and service tax (GST), Service Tax, Value added 
Tax(VAT),advance income tax, tax deducted at source, taxes withheld/paid in a foreign country, direct/indirect 

14. Upon the coming into the effect of the scheme, all Motor vehicles of any nature whatsoever comprised in or relatable 
to the undertakings of the Transferor Company shall vest in the Transferee Company and the appropriate 
Government and Registration Authorities shall mutate and register the said vehicles in the name of the Transferee 
Company as if the vehicles had originally been registered in the name of the Transferee Company without levying or 
imposing any fees, charges, taxed or levy whatsoever.     

15. Upon the scheme coming into effect, the balance appearing under the head " Miscellaneous Expenditure (to the 
extent not written off or adjusted)" in the books of Transferor Company as on the Appointed date, if any, shall be 
debited by the Transferee Company to its Misc. Expenditure (to the extent not written off or adjusted) and the same 
shall thereafter be dealt with in the same manner as it would have been/ had been incurred by the Transferee 
Company.

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

 (ii) Accordingly, all the assets and liabilities recorded in the books of the Transferor Company shall be transferred 
to and vested in the Transferee Company pursuant to the sanctioning of the Scheme and shall be recorded by 
the Transferee Company at the respective values determined as per the prescribed Indian Accounting 
Standard 103 (Business Combinations) as notified under Section 133 of the Act, read together with paragraph 
3 of the Companies (Indian Accounting Standard) Rules, 2015 alongwith other applicable standards and rules 
of the Companies Act, 2013.
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17 The Transferee Company (SAB) holds 6,85,934 equity shares of Rs.10/- each in the share capital of the Transferor 
Company.  These shares shall stand cancelled and share capital of the Transferor Company shall accordingly 
reduce without the requirement of any separate/further sanction or approval whatsoever in this regard under the 
Companies Act, 2013 or under any other law. The Transferee Company shall surrender these shares to the 
Transferor Company for cancellation. Accordingly, these 685934 equity   shares will not be considered at the time of 
allotment of shares to the member of Transferor Company in the agreed exchange ratio. Accordingly the entire 
investment in the books of accounts of the Transferee Company on account of 6,85,934 equity shares of Rs.10/-  
each of Transferor Company shall stand cancelled and written off / reversed in the accounts of the Transferee 
Company on the Scheme of Amalgamation becoming effective.

 (iv)  It is clarified that the Transferee Company shall not be required to pass a separate resolution for the purpose of 
issuing the aforesaid shares to the members of the Transferor Company under Section 62 of the said act and on 
the members of the Transferee Company and the members of the Transferor Company giving their sanction to 
the scheme, it shall be deemed that the members of each of the Transferee Company and the Transferor 
Company have accorded all consents, if any, as required under the said Act.

  “Every Shareholders/Members of Transferor Company holding 350 (Three Hundred Fifty) Equity Shares of 
Rs. 10/- (Ten) each fully paid up in the Transferor Company will get 1 (One) Equity shares of Rs.10/-( Ten) each 
fully paid up in Transferee Company.”

 (ii)  No fractional coupons shall be issued by the Transferee Company in respect of the residual fractional 
entitlements, if any, to which the members of the Transferor Company may be entitled on issue and allotment of 
the equity shares of the Transferee Company as aforesaid. Such fraction shall be consolidated into whole 
equity shares and the Board of Directors may allot any one or more of such consolidated shares to any nominee 
(s) as the Board of Directors may in their absolute discretion deem fit for the purpose of holding and calling of 
such consolidated equity shares. Every sale of the consolidated equity shares shall be at such price or prices as 
may be approved by the Board of Directors and upon receipt of the purchase price in respect of such sale 
(provided the Board of Directors shall approve the purchaser) the Board of directors shall allot the equity shares 
to the approved purchaser (s). The total net sale proceeds of such consolidated equity shares, after defraying 
there from all costs, charges and expenses of sale of such shares, shall be distributed and divided among such 
equity shareholders of the Transferor Company as would otherwise have been entitled to such fraction of the 
equity shares of the Transferee Company in proportion to their respective interest in such fractions.

 (vi)  In the event of any shareholders of the Transferor Company failing to deposit, surrender or present the share 
certificates for the purpose of obtaining shares of the Transferee Company, the Transferee Company shall 
deliver by registered post, the share certificates to the members of the Transferor Company in accordance with 
the terms of the scheme as per the Register of members of the Transferor Company on the record date fixed.

PAYMENT OF CONSIDERATION / ISSUE OF SHARES

PART III

 (i)  Upon coming into effect of the scheme and in consideration of the Amalgamation including the transfer and 
vesting of the Undertaking in the Transferee Company pursuant to this scheme, the Transferee Company shall, 
as soon as possible after the Record Date, or such other dates as may be required by the Stock Exchange, 
complete allotment of the Transferee Company shares in favour of the Eligible Members in following manner:

  The ratio in which shares of the Transferee Company are to be issued and allotted to the shareholders of the 
Transferor Company as set out above is herein referred to as “Share Exchange Ratio”.

taxes, levy, cess, fees, tax refunds payable by or refundable to the Transferor Company, including all or any tax 
refunds or tax liabilities or tax claims arising from pending tax proceedings, under any law, on or before the 
Effective Date, shall be treated as or deemed to be treated as the tax liability or tax refunds/ tax claims (whether 
or not recorded in the books of Transferor Company) as the case may be, of the Transferee Company, and any 
advance income tax, unabsorbed tax losses and depreciation, etc., as would have been available to the 
Transferor Company on or before the Effective Date, shall be available to the Transferee Company upon the 
Scheme coming into effect.

 (iii)  In the event of there being any pending share transfers, whether lodged or outstanding, of any member of the 
Transferor Company, the Board of the Transferee Company shall be empowered in appropriates cases, prior to 
or even subsequent to the Record Date, to effectuate such a transfer as if such changes in registered holder 
were operative as on the Record Date, in order to remove any difficulties arising to the transferor of the shares in 
the Transferor Company and in relation to the shares issued by the Transferee Company, after the 
effectiveness of the Scheme. The Board of the Transferee Company shall be empowered to remove such 
difficulties as may arise in the course of implementation of this Scheme and registration of new shareholders in 
the Transferee Company on account of difficulties faced in the transaction period. 

 (v)  The shareholders of the Transferor Company, upon the scheme becoming effective and upon receiving 
intimation /notice of the Record Date fixed, shall surrender their share certificates of the Transferor Company to 
the Transferee Company, which shall thereafter in due course deliver to the shareholders, the shares in the 
Transferee Company by registered post.



31

 (ix)  For the purpose as aforesaid, the Transferee Company shall, if and to the extent required, apply for and obtain 
the requisite consent or approval of the Reserve Bank of India and other appropriate authorities concerned for 
the issue and allotment by the Transferee Company to the respective non-resident members, if any, of the 
Transferor Company, of the equity shares in the said reorganized share capital of the Transferee Company in 
the ratio aforesaid.

 (vii)  Notwithstanding anything to the contrary, upon the issue and allotment of new shares in the Transferee 
Company to the eligible shareholders of the Transferor Company whose name shall appear on the Register of 
Members of the Transferor Company on such record date fixed as aforesaid, the share certificates in relation to 
the shares held by them in the Transferor Company shall be deemed to have been automatically cancelled and 
be of no effect, on and from such record date and the Transferee Company may at its option instead of  
requiring to surrender the share certificates , as aforesaid ,directly issue new shares of the Transferee 
Company by dispatching new share certificates of the Transferee Company in lieu thereof.

 (viii)  The Transferee Company Shares to be issued and allotted by the Transferee Company in terms of this Scheme 
shall be subject to the provisions of the memorandum and articles of association of the Transferee Company 
and shall rank pari passu in all respects and shall have the same rights attached to the then existing equity 
shares of the Transferee Company

 (x)  Such shares to be issued and allotted by the Transferee Company in terms of sub-clause (i) of Clause 17 
above, save as expressly provided otherwise, shall rank pari passu in all respects from the date of their 
allotment in terms of the Scheme with the existing re-organized equity shares of the Transferee Company.

 (xii)  The existing shares of the Transferee Company and Transferor Company are listed on the Bombay Stock 
Exchange. 

 (xiii)  Upon the scheme becoming effective, the shares of Transferor Company will automatically be delisted from 
BSE Limited. 

 (xiv)  Upon the scheme becoming effective, the Transferee Company shall seek listing of its equity shares with the 
“BSE Limited” subject to compliance with listing requirements of Bombay Stock Exchange(BSE) as well of 
Securities & Exchange Board of India(SEBI). 

18 Consolidation of the Authorized Share Capital of the Transferor Company with the Authorized Capital of the 
Transferee Company. 

CHANGES TO THE SHARE CAPITAL OF THE TRANSFEROR COMPANY AND THE TRANSFEREE COMPANY 

 (xv)  The difference of fees, if any, due to increase in authorized capital of the Transferee Company on sanctioning of 
the Scheme, will be paid by the Transferee Company. 

 (xvi)  Upon the coming into effect of the Scheme, stamp duty payable, if any , will be paid by the Transferee Company.

 (xvii) The Board of Directors of the Transferor Company and the Transferee Company based on the independent 
valuation done by CA Vikas Aggarwal, Chartered Accountants and Regd. Valuer with IBBI-
IBBI/RV/02/2018/10046, for the Transferee Company and Transferor Company, have accorded their 
unanimous approval towards the Share Exchange Ratio in their respective board meetings.

 (i)  Upon this scheme becoming effective and pursuant to the re-classification/reorganization of the resultant 
capital, The Authorised Share capital of the Transferor Company shall stand combined with the Authorised 
share capital of the Transferee Company.  The filing fee and stamp duty already paid by the Transferor 
Company on its Authorised share capital shall be set-off against any fees payable by the transferee company 
on its authorised capital subsequent to the amalgamation.

 (xi)  The Transferee Company shares shall be issued in dematerialized form to all eligible shareholders holding the 
Transferor Company shares, in accordance with the applicable laws. If the transferee company has received 
notice from any member that equity shares are to be issued in physical form or if any member has not provided 
the requisite details relating to his account with a depository participant or other confirmation as may be 
required or if the details furnished by any member do not permit electronic credit of new shares, then the 
transferee company shall issue equity shares in physical form to such member or members.

PART IV

 (ii)  Upon the Scheme becoming effective, the Authorized Share Capital of Transferor Company comprising of 
91,00,000 (Ninety One Lac) Equity Shares of Rs.10/- each aggregating to Rs.9,10,00,000/- (Rupees Nine 
Crore Ten Lac) and 90,000 Cummulative Redeemable Preference Share of Rs. 100/- each aggregating to Rs. 
90,00,000/- (Ninety lac) shall stand re-classified/reorganized or carried forward and merged with the 
Authorized Share Capital of Transferee Company without any further act or deed and without any levy of fees, 
duty or charge. Accordingly, upon the Scheme becoming effective the Authorized Share Capital of the 
Transferee Company shall stand enhanced/ increased from Rs.20,00,00,000/- (Rupees Twenty Crore) divided 
into 2,00,00,000 (Two Crore) Equity Shares of Rs.10/- each to Rs. 30,00,00,000/- (Rupees Thirty Crore) 
divided into 3,00,00,000 (Three Crore) Equity Shares of Rs.10/- each.
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 (iii)  Upon the Scheme becoming effective, the office of Registrar of Companies, Punjab & Chandigarh shall 
immediately take effect of consolidation of Authorized Share Capital of 91,00,000 (Ninety One Lac) Equity 
Shares of Rs.10/- each aggregating to Rs.9,10,00,000/- (Rupees Nine Crore Ten Lac) and 90,000 
Cummulative Redeemable Preference Share of Rs. 100/- each aggregating to Rs. 90,00,000/- (Ninety lac) of 
Transferor Company into the books of Transferee Company and enhance the Authorized Share Capital of 
Transferee Company from Rs. 20,00,00,000/- (Rupees Twenty Crore) divided into 2,00,00,000 (Two Crore) 
Equity Shares of Rs.10/- each to Rs. 30,00,00,000/- (Rupees Thirty Crore) divided into 3,00,00,000 (Three 
Crore) Equity Shares of Rs.10/- each in its records.

 (iv)  Upon the Scheme becoming effective the Transferee Company shall make suitable amendments to its 
Memorandum and Articles of Association to reflect the increase of the Authorized Share Capital. Upon the 
Scheme becoming effective the Transferee Company may file the requisite applications/forms without any 
fees, with the Registrar of Companies, Punjab & Chandigarh for the increase of its Authorized Capital from Rs. 
20,00,00,000/- (Rupees Twenty Crore) divided into 2,00,00,000 (Two Crore) Equity Shares of Rs.10/- each to 
Rs. 30,00,00,000/- (Rupees Thirty Crore) divided into 3,00,00,000 (Three Crore) Equity Shares of Rs.10/- 
each and the Registrar of Companies shall permit the Transferee Company to take credit of the entire fees 
already paid by the Transferor Company in this regard.

19 It is clarified that the consent of the shareholders of the Transferee Company to this scheme shall be deemed to be 
sufficient for the purpose of effecting the aforementioned amendments and the increase of authorized capital of the 
Transferee Company pursuant to scheme, and no further resolution(s) under Sections 4, 13, 14 and 61 and all other 
applicable provisions of the Act, if any, would be required to be separately passed. 

PART V

GENERAL TERMS AND CONDITIONS

20 The Transferor Company and the Transferee Company shall make necessary applications before the NCLT for the 
Sanction of this Scheme under Sections 230 and 232 of the Act. 

23 Upon the Scheme being sanctioned and in pursuance of the order being made by the Tribunal under section 232 of 
the said Act, the Transferor Company shall stand dissolved without being wound up and merge with the Transferee 
Company with effect from the Appointed date. 

29 Upon the coming into effect of this Scheme, the directors of the Transferor Company will not be entitled to any 

24 The Board of Directors of the Transferor Company and the Transferee Company in their full and absolute discretion, 
may assent to any modification and amendment to the scheme or agree to any terms and/or conditions which the 
Concerned Tribunal, shareholders, Creditors  of the Transferor Company  and /or  of the Transferee Company,  
and/or any other authorities under law may deem fit to direct or impose or which may otherwise be considered 
necessary, desirable or appropriate by the Board of Directors of the Transferor and Transferee Company . 

22 The Transferee Company is expressly permitted to revise its Income Tax returns and related TDS certificates and 
the right to claim refunds, advance tax credits etc. upon this scheme becoming effective and have expressly reserve 
the right to make such revision in the Income Tax returns and related Tax Deducted at Source (TDS) certificates and 
the right to claim refunds, advance tax credits etc. pursuant to the sanction of this Scheme.

26 Transferor Company and Transferee Company (By their respective Board of Directors) may at any time withdraw 
the scheme in the event that the Board for any reason find that the scheme cannot be implemented or any 
modification of amendment suggested by the Tribunal or any authority cannot be accepted.

27 Upon the Scheme becoming effective the Transferee Company shall take effect of the amalgamation of all the 
Transferred Undertakings of Transferor Company in its Books of Accounts in accordance with the provisions of 
Accounting Standard on the accounting of amalgamations, as notified by the Ministry of Corporate Affairs and as 
may be amended from time to time and/or subject to such other Accounting Standards as may applicable.

28 Upon the Scheme becoming effective and without any further act or deed, the title of all Bank Accounts being 
maintained by the Transferor Company shall automatically stand changed/transmitted in favor of Transferee 
Company and the said bank accounts will be run and maintained with same signatories' structure and as if opened 
originally by the Transferee Company.

21 The amalgamated Transferee Company upon the Scheme becoming effective shall draw up and finalise a 
consolidated Balance Sheet, as on the Appointed Date (hereinafter the “Consolidated Balance Sheet”) which shall 
be the opening Balance Sheet of the amalgamated Transferee Company as on the Appointed Date. All the assets 
and liabilities of the Transferor Company as at the close of business on the day immediately preceding the Appointed 
Date would be recorded in the books of the Transferee Company at the respective book values as of the Appointed 
Date.  

25 The Board of Directors of the Transferor Company and Transferee Company be and are hereby authorised to take 
all such steps as may be necessary ,desirable or proper to resolve any doubts, difficulty or questions whether by 
reason of any directive or orders of any other authorities or otherwise howsoever arising out of or under or by virtue of 
the scheme and /or any matter concerned or connected therewith and to do all acts, deeds, matters and things as 
may be necessary, desirable or expedient for putting the scheme into effect.
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 SAB INDUSTRIES LIMITED (TRANSFEREE COMPANY)

 Dated: 02/07/2019      Authorized Signatory

 Signed on behalf as 

directorships in the Transferee Company by virtue of the provisions of this Scheme and consequently the Board of 
Directors of Transferor Company shall stand dissolved. It is clarified that this Scheme will not affect any directorship 
of a person who is already a director in the Transferee Company as on the Effective Date.

30 The Scheme is conditional upon the following approvals/events and the Scheme shall be deemed to be effective on 
obtaining last of the following approvals and the occurrence of the last of the following events:

 STEEL STRIPS LIMITED (TRANSFEROR COMPANY)

 (i)   The Scheme being approved by the requisite majorities in number and value of such classes of persons 
including the Members and/or Creditors (wherever applicable) of the Transferor Company and Transferee 
Company as may be directed by the Court or any other competent authority, as may be applicable.

 (vi)  Any other sanction or the approval of the appropriate authorities concerned as may be considered necessary 
and appropriate by the respective Board of Directors of the Transferor Company and the Transferee Company, 
being obtained and granted in respect of any of the matters for which such sanction or approval is required.

 (vii)  Certified copies of the orders being filed with the Registrar of Companies, Punjab & Chandigarh. 

th (iii)   As para (I) (A) (9) of Annexure I of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated 10  March 2017 is 
applicable to this Scheme, therefore it is provided in the Scheme that the Transferee and Transferor Company 
will provide voting by the public shareholders through ballot/e-voting, as applicable  and will disclose all 
material facts in the explanatory statement to be sent to the shareholders in relation to the said Resolution and 
the scheme shall be acted upon only if the votes cast by the public shareholders in favour of the Scheme are 
more than the numbers of votes cast by the public shareholders against it. 

 Place: Chandigarh         (Jyotsana Bajaj)

 (v) Sanctions and order under the provisions of Sections 230 to 232 of the Companies Act, 2013 being obtained 
from the benches of the NCLT at Chandigarh

 (viii)  There not being any Government Order from any Authority that has the effect of making the transfer of the 
Intellectual property being used in relation to the Transferor Company's business illegal or otherwise 
restraining or preventing its transfer.

31 Each of the Transferor Company and the Transferee Company agree that it shall bear by itself all own costs, 
charges, levies and expenses in relation to or in connection with or incidental to this scheme until the date of sanction 
of this scheme by the NCLT, including without limitation costs and expenses associated with retention of financial, 
legal, tax and other professional advisers, and in connection with the valuation report and the fairness opinion issued 
by their respective valuers and merchant bankers. 

 (ii)  The Stock Exchange having issued their observation/no-objection letter as required under the SEBI Listing 
Regulations read with the SEBI Circulars. 

 Dated: 02/07/2019              Authorized Signatory 

33 Save as otherwise agreed, all stamp, transfer, registration and other similar taxes, duties, charges and 
fees(including in relation to the registration and the stamping of the sanction orders) payable or assessed in 
connection with this Scheme, the issuance of Transferee Company shares and the transfers contemplated by the 
Scheme shall be borne by the Transferee Company. 

 (v)  The requisite approval of the Reserve Bank of India, if required being obtained under the provisions of the 
Foreign Exchange Management Act, for the issue of shares in the Transferee Company to the non-resident 
shareholders, if any, of the Transferor Company.

32 If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the 
decision of the Transferor Companies and the Transferee Company, affect the validity or implementation of the other 
parts and/or provisions of this Scheme.

 Signed on behalf of 

 Place: Chandigarh       (Gurpreet Kaur)
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We have been appointed by SAB Industries Limited (hereinafter referred to as “SAB” or 

“Transferee

 

Company”

 

or “Amalgamated Company”)

 

to provide an Independent 

Fairness Opinion on the swap ratio (Share Exchange Ratio) provided by CA

 

Vikas Aggarwal, 

Registered Valuer with Insolvency and Bankruptcy Board of  India (“IBBI”) having 

registration number IBBI/RV/02/2018/10046, (“Registered Valuer”) having their office at 

SCO 21, First Floor Sector 33-D, Chandigarh (U.T.) –160020, for the purpose of  proposed 

Scheme of  amalgamation of  Steel Stips Limited into SAB Industries Limited. 

 

 

2.

 

BACKGROUND

 
 

SAB INDUSTRIES LIMITED

 

(“Transferee Company”):

 
 

SAB Industries Limited bearing CIN No. L00000CH1983PLC031318 having its Registered 

Office situated at SCO 49-50, Sector 26, Madhya Marg, Chandigarh-160019 was 

incorporated on February 16, 1983. The Company has a number of  activities in its fold. Its 

business activities include Construction and Engineering, Real Estate, Information 

Technology and Trading. The Company is registered with various Government Departments 

like Uttarakhand PWD (B&R), HP PWD (B&R), Madhya Pradesh PWD (B&R), PUDA and 

other Central Bodies as Class-1 contractors. This segment presently has the largest share of 

revenue and profits in the performance of the Company. This seg ment also provides 

consultancy in the field of  civil engineering and preparation and award of claims.  

 The other important segment of  activities of  SAB is Development and Sale of  Real Estate. 

 

 
SAB Industries Limited is setting up a 1.5 MW capacity biogas power and bio-fertilizer plant 

at Moonak, (Sangrur) Punjab with capital investment of Rs.19 crore using cow-dung, press 

mud and poultry litter based on bio-methanation technology under NRSE Policy 2012 (New 

and Renewable Sources of Energy) in technical collaboration with HRG Solution Germany 

who have wide experience in setting up similar projects in Europe as well as in India.

 

Using 

the Biogas of  the Biogas plant as a fuel for power generation will avoid Greenhouse-Gas 

Emission of approx. 7,500 tons CO2 per

 

year, compared to power production by a coal 

based power plant, even without considering less logistical effort.

 

 

The total issued subscribed & paid up capital of  the Company as on 31st March, 2019

 

is Rs.

 

151,883,720/-

 

comprising of  15,188,372

 

Equity Shares of  Rs.

 

10/-

 

each.
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STEEL STRIPS LIMITED (“Transferor Company”):

Steel Strips Limited bearing CIN No. L45202PB1975PLC003610 having its Registered 

Office situated at Village Harkishanpura,

 

Bhawanigarh Teh,

 

Distt. Sangrur,

 

Punjab

 

148026,

was incorporated on December 23, 1975. The Company, presently neither have any 

manufacturing activity nor carrying on any operations. Earlier the Company was engaged in 

the Business of  manufacture of Steel Products (Steel Billets, Ingots and Special Steels in 

rounds and

 

flats). However, the steel business of the Company could not survive due to 

severe recession in Steel Industry in mid-nineties and the units become inoperative during 

the year 1998-99. The Company become sick and was registered under Board for Industrial 

and Financial Reconstruction (BIFR) in November, 2002.

 

The total issued subscribed & paid up capital of  the Company as on 31st March, 2019 is Rs. 

82,831,030/-

 

comprising of 8,283,103

 

Equity Shares of  Rs. 10/-

 

each.

 

3. TRANSACTION

 

The transaction involves amalgamation of  Steel Strips Limited into SAB Industries Limited 

under the scheme of  amalgamation pursuant to the provisions of  Section 232 of  the 

Companies Act, 2013. 

4. PURPOSE OF FAIRNESS OPINION

 
As per SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with 

Circular No. CFD/DIL3/CIR/2017/26 dated March 23, 2017, the companies going for 

certain arrangement/amalgamation/merger/reconstruction, etc. are required to obtain a 

“Fairness Opinion” from an Independent Merchant Banker relating to the valuation of  

assets/ shares done by the Valuer.

 
5. SOURCES OF INFORMATION RELIED UPON BY US FOR THE FAIRNESS 

OPINION

 

We have prepared the Fairness Opinion Report on the basis of the following information 

provided to us: 

 

� Report on Swap Ratio (Shares Exchange

 

Ratio)

 

dated June 20, 2019,

 

prepared

 

by CA Vikas 

Aggarwal, Registered Valuer with Insolvency and Bankruptcy Board of  India (“IBBI”) 

having registration number IBBI/RV/02/2018/10046;

� Draft Scheme of  amalgamation of  Steel Stips Limited into SAB Industries Limited;
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� Audited Annual Financial statements of  SAB Industries Limited and Steel Stips Limited for 

the financial year 2016-17, 2017-18 and 2018-19;

� Other data collated by us from management of  SAB Industries Limited and publicly 

available sources.

 

We have also obtained necessary explanations and information, which we believed were 

relevant to the present exercise, from the executives and representatives of the

 

companies. 

6. RATIONALE ADOPTED BY THE VALUER FOR ASCERTAINING THE 

SHARE EXCHANGE RATIO FOR SCHEME

 

The Share Exchange Ratio calculated in the valuation report has been arrived at by the 

adoption of

 

1. Net Assets Approach, 

 

2. Income Approach, and 

 

3. Market Approach 

 

Which are internationally accepted principals of valuations for determining the fair value of  

the equity shares of  a company, to the extent relevant and applicable.  

7. OPINION ON SHARE EXCHANGE RATIO

 
Based on the scheme of Amalgamation and valuation report provided by CA Vikas 

Aggarwal, Registered Valuer with Insolvency and Bankruptcy Board of India (“IBBI”)  the 

share exchange ratio for the purpose of  scheme of  amalgamation would be 1 Share of  SAB

Industries Limited for 350 Shares of  Steel Strips Limited. 

 
On the basis of  information, material and data made available to us, including the Report of  

the Registered Valuer and the working thereto, in our opinion the Share Exchange 

Ratio/Swap Ratio for the proposed Scheme of Amalgamation

 

between the Company and its 

shareholders, as recommended by the Registered Valuer is fair and reasonable.

 

8. DISCLAIMER:

 

1. Our scope of work did not include the following:-

 

a. An audit of the financial statements of  the Company discussed in this opinion.

 

b. Carrying out a market survey / financial feasibility for the Business of any of the 

Company discussed in this opinion.

c. Financial and Legal due diligence of  any of the Company discussed in this opinion.
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2. It may be noted that in carrying out our work, we have relied on the integrity of  the 

information provided to us for the purpose, and other than reviewing the consistency of 

such information, we have not sought to carry out an independent verification, thereof. 

3. We assume no responsibility and make no representations with respect to the accuracy or 

sufficiency or completeness of  any information provided by the management of the

Company /Valuer. We have not conducted any independent appraisal of  any assets or 

liabilities of  the Companies. We have not reviewed any other documents other than those 

stated above.

 

4. Our work did not constitute a validation of  the financial statement of

 

the Companies and 

accordingly we do not express any opinion on the same. If  there were any omission, 

inaccuracies, or misrepresentations of the information provided by the management, it may 

have material effect on our findings. 

 

5. The opinion must not be made available or copied in whole or in part to any other person 

without our express written permission save and except for the limited purpose of  this 

opinion. 
 

6. We understand that the management of the Company/ Valuer  during our discussions with 

them would have drawn our attention to all such information and matters, which may have 

impact on our opinion. In this opinion we have included all such information and matters as 

was received by us from management of  the Company/Valuer.

 
7. The management of  the Company or their related parties is prohibited from using this 

opinion other than for its sole limited purpose and not to make a copy of this opinion 

available to any party other than those required by statute for carrying out the limited 

purpose of  this opinion. This opinion is not meant for meeting any other regulatory or 

disclosure requirements, save and except as specified as above, under any Indian or Foreign 

Law, Statute, Act, Guidelines or similar instructions. We would not be responsible for any 

litigation or other actual or threatened claims. 

 

8. In rendering the opinion, CCV has not provided legal, regulatory, tax, accounting, actuarial 

or investment advice and accordingly we do not assume any responsibility in respect thereof. 

Further we have assumed that the Scheme will be implemented on the terms and conditions 

as set out in the draft scheme without any material change to or waiver of  its terms and 

conditions. 

 

9. We hereby declare that we do not have any direct or indirect interest in the Company/assets 

valued. 
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10. The report is issued on the understanding that it is solely for the use of the person to whom 

it is addressed and for the purpose described above. We will not accept any liability or 

responsibility to any other person other than those to whom it is addressed. 

 

11. In no event, will CCV, its Directors and employees be liable to any party for any indirect, 

incidental, consequential, special or exemplary damages (even if  such party has been advised 

of  the possibility of such damages) arising from any provision of  this opinion.

 

For Corporate CapitalVentures Private Limited

 
 

Kulbhushan Parashar

 

Director

 

Date: June 27, 2019

 

Place: New Delhi
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   2.  Number of complaints forwarded by Stock Exchange    Nil

   4.  Number of complaints resolved NA5.Number of complaints pending   Nil

Part A

Dated: 14 August 2019

STEEL STRIPS LIMITED

Complaint report as per Annexure VII of SEBI circular CFD/DIL3/CIR/2017/21 dated March 10,2017

    Sr. No.                                            Particulars      Number

   1.  Number of complaints received directly     Nil 

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

Part B

 Sr. No.  Name of complainant   Date of complaint                Status
              (Resolved/Pending)

 1.  NA   NA   NA 

 2.  NA   NA   NA

 3.  NA   NA   NA

JYOTSANA BAJAJ
COMPANY SECRETARY

ACS-49976

Annexure-5

Annexure-10

Dated: 14 August 2019

SAB INDUSTRIES LIMITED

Part A

Sr. No.                                             Particulars           Number

 1.  Number of complaints received directly      Nil 

 2.  Number of complaints forwarded by Stock Exchange    Nil

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

 4.  Number of complaints resolved Nil5.Number of complaints pending  Nil

 Sr. No.  Name of complainant   Date of complaint                           Status 
                   (Resolved/Pending)

 2.  NA   NA   NA

Complaint report as per Annexure VII of SEBI circular CFD/DIL3/CIR/2017/21 dated March 10,2017

 3.  NA   NA   NA

GURPREET KAUR
COMPANY SECRETARY

 1.   NA   NA   NA

Part B

ACS-16116
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DCS/AMAL/BA/R37/1572/2019-20                             September 12, 2019   

The Company Secretary,

STEEL STRIPS LTD.

District Sangrur, Punjab, 148026

· "Company shall duly comply with various provisions of the Circular.

Village Harkishnapura, Bhawanigarh Tehsil

Sir,

Sub: Observation letter regarding the Draft Scheme of Amalgamation of Steel Strips Ltd with SAB Industries Ltd and 

their respective shareholders and creditors.

We are in receipt of Draft Scheme of Amalgamation of Steel Strips Ltd with SAB Industries Ltd and their respective  

shareholders and creditors filed as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI 

vide its letter dated September 11, 2019 has inter alia given the following comment(s) on the draft scheme of arrangement: 

· "Company shall ensure that additional information, if any, submitted by the Company, after filing the 

Scheme with the Stock Exchange, and from the date of receipt of this letter is displayed on the websites 

of the listed company and the stock exchanges.”

· "Company is advised that the observations of SEBI/ Stock Exchanges shall be incorporated in the 

petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged to bring 

the observations to the notice of NCLT.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 
· To provide additional information, if any, (as stated above) along with various documents to the Exchange for 

further dissemination on Exchange website.

· "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.”

· To ensure that additional information, if any, (as stated aforesaid) along with various documents are 

disseminated on their (company) website.

In light of the above, we hereby advise that we have no adverse observations with limited reference to those matters 

having a bearing on fisting de-listing/ continuous listing requirements within the provisions of Listing Agreement, so as to 

enable the Company to file the scheme with Hon'ble NCLT.

· To duly comply with various provisions of the circulars.

Annexure-6
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In this regard with a view to have a better transparency in processing the aforesaid notices served upon the Exchange, the 

Exchange has already introduced an online system of serving such Notice along with the relevant documents of the 

proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230(5) or Section 66 of the Companies Act 2013 seeking Exchange's representations 

or objections if any, would be accepted and processed through the Listing Centre only and no physical filings would be 

accepted. You may please refer to circular dated February 26, 2019 issued to the company.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015, the validity of this Observation Letter shall be six months from the date of this Letter, within which the 

scheme shall be submitted to NCLT.

Further, it may be noted that with reference to Section 230(5) of the Companies Act, 2013 (Act), read with Rule 8 of 

Companies (Compromises' Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section 66 of the Act 

read with Rule 3 of the Company Rules wherein pursuant to an Order passed by the Hon'ble National Company Law 

Tribunal, a Notice of the proposed scheme of compromise or arrangement filed under sections 230-232 or Section 66 of 

the Companies Act 2013 as the case may be is required to be served upon the Exchange seeking representations or 

objections if any.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the shareholders, while 

seeking approval of the scheme, it shall disclose information about unlisted companies involved in the format prescribed 

for abridged prospectus as specified In the circular dated March 10, 2017.

The Exchange reserves its right to withdraw its 'No adverse observation 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 Agreement, Guidelines/ Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any other requirements.
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 ii. Moreover, the Fairness Opinion has been issued in respect of the Valuation Report. No special valuation 
difficulties were reported by the valuers. 

 v. The Amalgamation will bring about simplicity in working, reduction in various statutory and regulatory 
compliances and related costs, which presently have to be duplicated in different entities, reduction in 
operational and administrative expenses and overheads, better cost and operational efficiencies and it will also 
result in coordinated optimum utilization of resources.

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

 The provisions of Section 232(2)(c) of the Act require 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, 
promoters and non-promoters shareholders of the Company and laying out in particular, the share exchange ratio, 
specifying any special valuation difficulties, Such report is required to be circulated to the shareholders and/or 
creditors of the Company, together with notice(s) of the meetings(s) of shareholders and/or creditors of the 
Company. 

 ii. Further, proposed amalgamation would result in greater economies of scale and will provide a larger and 
stronger base for potential future growth.

 c) Fairness opinion dated 27.06.2019 issued by M/s Corporate Capital Ventures Pvt. Ltd. (Category I SEBI 
Registered Merchant Banker), providing the fairness opinion on the Share Exchange Ratio recommended by 
CA Vikas Aggarwal, Regd. Valuer in their Share Exchange Ratio Report (“Fairness Opinion”);

 The Board of Directors(“Board”) of Steel Strips Limited (“Company” or “Transferor Company”) pursuant to 
resolution dated July, 2, 2019 approved the proposed scheme of amalgamation amongst the Company, SAB 
Industries Limited (“Transferee Company”) and their respective shareholders and creditors (“Scheme”) under 
section 230 to 232 of the Companies Act, 2013 (“Act”) and severally authorized Mr. Sanjay Garg, Director, Ms. 
Jyotsana Bajaj, Company Secretary and/or Mr. Bhavnesh K Gupta, Authorized Signatory of the Company to file the 
Scheme before the jurisdiction bench of the National Company Law Tribunal (“NCLT”) and to undertake actions in 
relation to the Scheme.   

 vi. The Amalgamation will streamline the decision making process, help in better utilization of human resources 
and will also provide better career opportunities to employees.

  The Scheme shall not in any manner be prejudicial to the interest of the concerned shareholders, creditors or 
general public at large. 

 a) The Scheme, as approved by the Board pursuant to resolution dated July 2, 2019;

 b) Valuation Report dated 20.06.2019 ("Valuation Report") prepared and issued by CA Vikas Aggarwal, Regd. 
Valuer with IBBI bearing Registration No. IBBI/RV/02/2018/10046, prescribing the Share Exchange Ratio for 
amalgamation of Steel Strips Limited with SAB Industries Limited along with the methodology adopted in 
arriving at the share entitlement ratio.

2. Rationale of the Scheme

 iv. The Amalgamation will result in simplification of Group Structure of Steel Strips.

3. Valuation/Share Exchange ratio:

 iii. The Amalgamation will result in simplification of the management structure with one listed company in group 
leading to better administration and reduction in costs for more focused operational efforts, rationalization, 
standardization and simplification of business processes.

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF STEEL STRIPS LIMITED IN ACCORDANCE WITH 
SECTION 232(2)(C.) OF THE COMPANIES ACT, 2013 AT ITS MEETING HELD ON JULY 2,2019

1. Background

 d) The report of the Audit Committee of the Company dated June 28, 2019. 

 This Scheme of Amalgamation is expected to enable better realisation of potential of the businesses and yield 
beneficial results and enhanced value creation for the Companies, their respective shareholders, lenders and 
employees. The rationale for the Scheme is set out below:

 i. Greater potential to the combined entity to develop and further grow and diversify with better funds and efficient 
utilization of resources.

 i. The equity shares of the SAB Industries Ltd.  will be issued to the shareholders of Steel Strips Limited on the 
Scheme becoming effective. 

  “Every Shareholders/Members of Transferor Company holding 350 (Three Hundred Fifty) Equity 
Shares of Rs.10/- (Ten) each fully paid up in the Transferor Company will get 1 (One) Equity shares of 
Rs.10/- (Ten) each fully paid up in Transferee Company.”

Annexure 7STEEL STRIPS LTD
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S. No. Effect of the Scheme on 

1. Key Managerial Personnel Upon the Effective Date, all employees of the Transferor Company 
shall be deemed to have become employees of the Transferee 
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 the Transferor Company. 
Under the Scheme, with effect from the Effective Date, the Transferor 
Company will stand dissolved without winding up. In the 
circumstances, the key managerial personnel of the Transferor 
Company will cease to be the key managerial personnel of the 
Transferor Company.

3. Equity Shareholders :- 

 (a) Promotors of the 
Company 

 (b) Non Promotors of 
the Company 

The Transferee Company Shares to be issued and allotted by the 
Transferee Company in terms of the Scheme shall be subject to the 
provisions of the memorandum and articles of association of the 
Transferee Company and shall rank pari-passu in all respects and 
shall have the same rights attached to the then existing equity shares 
of the Transferee Company.

Upon the Effective Date, the promoters of the Transferor Company 
as well as the non-promoter shareholders of the Transferor Company 
will be issued 1 (One) Transferee Company Shares, each fully paid 
up, in respect of every 350 (Three Hundred Fifty) Transferor 
Company Share, held by them in the Transferor Company.

2. Directors of the Company Upon the Effective Date, the company shall stand dissolved without 
winding up and accordingly, the Board shall cease to exist.

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

 4.1. Disclosure about the effect of the Scheme on the following persons in relation to the Company:

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

None of the directors, the “Key Managerial Personnel” (as defined under the Act and rules framed thereunder) of the 
Transferor Company and their respective “Relatives” (as defined under the Act and rules framed thereunder) have any 
material interests, financial or otherwise in the Scheme, except to the extent of their respective shareholding in the 
Transferee Company or the Transferor Company, if any. None of the directors of the Transferor Company (individually or 
with other directors of the Transferor Company) or key managerial personnel hold shares exceeding two percent of the 
paid-up share capital of the Transferee Company (except for Mr. Rajinder Kumar Garg, Promoter Director who hold 
shares exceeding two percent of the paid-up share capital of Transferee Company).

Steel Strips Limited

Sanjay Garg

4.2. Disclosure about the effect of the Scheme on the material interests of directors and key managerial 
personnel of the Transferor Company

For and on behalf of 

Date :- 02.07.2019

Director (DIN: 00030956)

Place :- Chandigarh

Adoption of the Report by the Board of Directors 
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Chandigarh-160019

· "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.”

· "Company shall ensure that additional information, if any, submitted by the Company, after filing the 
Scheme with the Stock Exchange, and from the date of receipt of this letter is displayed on the websites 
of the listed company and the stock exchanges.”

SCO 49-50, Sector-26, Madhya Marg

The Company Secretary,
SAB INDUSTRIES LIMITED.

Sir,

DCS/AMAL/BA/R37/1573/2019-20                        September 12, 2019   

We are in receipt of Draft Scheme of Amalgamation of Steel Strips Ltd with SAB Industries Ltd and their respective  
shareholders and creditors filed as required under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI 
vide its letter dated September 11, 2019 has inter alia given the following comment(s) on the draft scheme of arrangement: 

Sub: Observation letter regarding the Draft Scheme of Amalgamation of Steel Strips Ltd with SAB Industries Ltd and 
their respective shareholders and creditors.

· "Company shall duly comply with various provisions of the Circular.

· "Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 
petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged to bring 
the observations to the notice of NCLT.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 

· To provide additional information, if any, (as stated above) along with various documents to the Exchange for 
further dissemination on Exchange website.

· To ensure that additional information, if any, (as stated aforesaid) along with various documents are 
disseminated on their (company) website.

· To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to those matters 
having a bearing on fisting de-listing/ continuous listing requirements within the provisions of Listing Agreement, so as 
to enable the Company to file the scheme with Hon'ble NCLT.
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Further, it may be noted that with reference to Section 230(5) of the Companies Act, 2013 (Act), read with Rule 8 of 
Companies (Compromises' Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section 66 of the Act 
read with Rule 3 of the Company Rules wherein pursuant to an Order passed by the Hon'ble National Company Law 
Tribunal, a Notice of the proposed scheme of compromise or arrangement filed under sections 230-232 or Section 66 of 
the Companies Act 2013 as the case may be is required to be served upon the Exchange seeking representations or 
objections if any.

Any service of notice under Section 230(5) or Section 66 of the Companies Act 2013 seeking Exchange's representations 
or objections if any, would be accepted and processed through the Listing Centre only and no physical filings would be 
accepted. You may please refer to circular dated February 26, 2019 issued to the company.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, the validity of this Observation Letter shall be six months from the date of this Letter, within which the 
scheme shall be submitted to NCLT

In this regard with a view to have a better transparency in processing the aforesaid notices served upon the Exchange, the 
Exchange has already introduced an online system of serving such Notice along with the relevant documents of the 
proposed schemes through the BSE Listing Centre.

Please note that the aforesaid observations does not preclude the Company from complying with any other requirements.

The Exchange reserves its right to withdraw its 'No adverse observation 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 Agreement, Guidelines/ Regulations issued by statutory authorities.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the shareholders, while 
seeking approval of the scheme, it shall disclose information about unlisted companies involved in the format prescribed 
for abridged prospectus as specified in the circular dated March 10, 2017.
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 d) The report of the Audit Committee of the Company dated June 28, 2019. 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SAB INDUSTRIES LIMITED IN ACCORDANCE WITH 
SECTION 232(2)(C.) OF THE COMPANIES ACT, 2013 AT ITS MEETING HELD ON JULY 2,2019 

2. Rationale of the Scheme

 a) The Scheme, as approved by the Board pursuant to resolution dated July 2, 2019;

 i. Greater potential to the combined entity to develop and further grow and diversify with better funds and efficient 
utilization of resources.

 ii. Further, proposed amalgamation would result in greater economies of scale and will provide a larger and 
stronger base for potential future growth.

 vi. The Amalgamation will streamline the decision making process, help in better utilization of human resources 
and will also provide better career opportunities to employees.

 The Board of Directors(“Board”) of SAB Industries Limited (“Company” or “Transferee Company”) pursuant to 
resolution dated July, 2, 2019 approved the proposed scheme of amalgamation amongst the Company, Steel Strips 
Limited (“Transferor Company”) and their respective shareholders and creditors (“Scheme”) under section 230 to 
232 of the Companies Act, 2013 (“Act”) and severally authorized Mr. Sanjay Garg, Director, Ms. Gurpreet Kaur, 
Company Secretary and/or Mr. Bhavnesh K Gupta, Authorized Signatory of the Company to file the Scheme before 
the jurisdiction bench of the National Company Law Tribunal (“NCLT”) and to undertake actions in relation to the 
Scheme.   

 iv. The Amalgamation will result in simplification of Group Structure of Steel Strips.

  The Scheme shall not in any manner be prejudicial to the interest of the concerned shareholders, creditors or 
general public at large. 

 This Scheme of Amalgamation is expected to enable better realisation of potential of the businesses and yield 
beneficial results and enhanced value creation for the Companies, their respective shareholders, lenders and 
employees. The rationale for the Scheme is set out below:

 The provisions of Section 232(2)(c) of the Act require 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, 
promoters and non-promoters shareholders of the Company and laying out in particular, the share exchange ratio, 
specifying any special valuation difficulties, Such report is required to be circulated to the shareholders and/or 
creditors of the Company, together with notice(s) of the meetings(s) of shareholders and/or creditors of the 
Company. 

 b) Valuation Report dated 20.06.2019 ("Valuation Report") prepared and issued by CA Vikas Aggarwal, Regd. 
Valuer with IBBI bearing Registration No. IBBI/RV/02/2018/10046, prescribing the Share Exchange Ratio for 
amalgamation of Steel Strips Limited with SAB Industries Limited along with the methodology adopted in 
arriving at the share entitlement ratio.

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

3. Valuation/Share Exchange ratio:

  “Every Shareholders/Members of Transferor Company holding 350 (Three Hundred Fifty) Equity 
Shares of Rs.10/- (Ten) each fully paid up in the Transferor Company will get 1 (One) Equity shares of 
Rs.10/- (Ten) each fully paid up in Transferee Company.”

 v. The Amalgamation will bring about simplicity in working, reduction in various statutory and regulatory 
compliances and related costs, which presently have to be duplicated in different entities, reduction in 
operational and administrative expenses and overheads, better cost and operational efficiencies and it will also 
result in coordinated optimum utilization of resources.

1. Background

 ii. Moreover, the Fairness Opinion has been issued in respect of the Valuation Report. No special valuation 
difficulties were reported by the valuers.

 c) Fairness opinion dated 27.06.2019 issued by M/s Corporate Capital Ventures Pvt. Ltd. (Category I SEBI 
Registered Merchant Banker), providing the fairness opinion on the Share Exchange Ratio recommended by 
CA Vikas Aggarwal, Regd. Valuer in their Share Exchange Ratio Report (“Fairness Opinion”);

 i. The equity shares of the SAB Industries Ltd.  will be issued to the shareholders of Steel Strips Limited on the 
Scheme becoming effective. 

 iii. The Amalgamation will result in simplification of the management structure with one listed company in group 
leading to better administration and reduction in costs for more focused operational efforts, rationalization, 
standardization and simplification of business processes.
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 4. Effect of the Scheme in terms of Section 232(2)(c) of the Act 

 4.1. Disclosure about the effect of the Scheme on the following persons in relation to the Company:

S. No. Effect of the Scheme on 

1. Shareholders including 
promoters

(iv) The authorised share capital of the Transferee Company will be 
increased to INR 30,00,00,000 (Rupees Thirty Crores only) 
comprising of 3,00,00,000 equity shares of INR 10 (Rupee Ten) 
each, in accordance with the provisions of the Act, pursuant to the 
Scheme.

(i) Upon the Scheme becoming effective and in consideration of the 
amalgamation, the Transferee Company shall allot equity shares, 
credited as fully paid up, to the members of the Transferor Company, 
holding fully paid up equity shares in the Transferor Company and 
whose names appear in the register of members of the Transferor 
Company and/ or whose name appears as the beneficial owner of the 
Transferor Company shares in the records of the depository on a 
specific record date and at a specific record time, or to such of their 
respective heirs, executors, administrators or other legal 
representative or other successors in title.

(ii) The equity shares of the Transfere Company to be allotted to the 
members of the Transferor Company shall be allotted in the following 
manner: “1 (One) Transferee Company Shares, each fully paid up, in 
respect of every 350 (Three Hundred Fifty) Transferor Company 
Share, held by them in the Transferor Company” (“Share Exchange 
Ratio”).

(iii) The shares allotted to shareholders of the Transferor Company by 
the Transferee Company as set out above shall rank pari passu in all 
respects with the then existing equity shares of the Transferee 
Company and shall be listed on BSE Limited 

(v) The amalgamation will result in dilution of holding of the 
shareholders of the Transferee Company by approximately 0.142 % 
and of the promoters of the Transferee Company by 0.06%, and in 
turn result in an increase in the public float of the Transferee 
Company's shares by 0.06%. This will in turn increase the trading 
stock of the shares of the Transferee Company.

2. Key Managerial Personnel

Please refer to S. No. 1 above for details regarding the effect of the 
Scheme on such KMPs who are also shareholders of the Transferee 
Company.

Other than the above, the KMPs are not affected pursuant to the 
Scheme.

The KMPs of the Transferee Company shall continue as key 
managerial personnel of the Transferee Company after the 
effectiveness of the Scheme.

3. Directors of the Company 

Please refer to S. No. 1 above for details regarding the effect of the 
Scheme on such director(s) who are also shareholders of the 
Transferee Company.

Other than the above, the director(s) are not affected pursuant to the 
Scheme.

The director(s) of the Transferee Company shall continue as 
director(s) of the Transferee Company after the effectiveness of the 
Scheme.
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S. No. Effect of the Scheme on 

4.

 (a) Promotors of the 
Company 

Equity Shareholders :- 

 (b) Non Promotors of 
the Company b) Please refer to S. No. 1 above for details regarding the effect 

on the shareholders.

a) Please refer to S. No. 1 above for details regarding the effect 
on the shareholders. The promoters of the Transferee 
Company shall continue to remain the promoters, even after 
the effectiveness of the Scheme.

5. Employees Under the Scheme, no rights of the staff and employees of the 
Transferee Company are being affected.

6. Creditors/other liabilities Under the Scheme, no arrangement is sought to be entered into 
between the Transferee Company and its creditors. The interest of 
the creditors of the Transferee Company shall not be impacted in 
any manner

Adoption of the Report by the Board of Directors 

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

4.2. Disclosure about the effect of the Scheme on the material interests of directors and key managerial 
personnel of the Transferee Company

None of the directors, the “Key Managerial Personnel” (as defined under the Act and rules framed thereunder) of the 
Transferee  Company and their respective “Relatives” (as defined under the Act and rules framed thereunder) have any 
material interests, financial or  otherwise  in the Scheme, except to the extent of their respective shareholding in the 
Transferor Company or the Transferee Company, if any. Except Mr. Rajinder Kumar Garg shareholder in Transferee 
Company, none of the directors of the Transferee Company (individually or  with  other directors of the Transferor 
Company) or key managerial personnel beneficially hold shares exceeding two percent of  the paid-up share capital of 
the Transferee Company and Transferor Company

For and on behalf of 
SAB Industries LImited

Director (DIN: 00030956)
Sanjay Garg

Place:- Chandigarh
Date :- 02.07.2019
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Pre and post Amalgama�on / Arrangement shareholding pa�ern for all companies involved in the 
scheme.

   Malwa Holding  1563 0.02 -  - 4  0.00
   Pvt. Ltd.

   RK Garg HUF 250 0.00 80000 0.53 80000  0.53

 (d) Financial 
  Ins�tu�ons/ Banks

  Sub Total(A)(1)  2768775 33.43 11183356 73.63 11189300 73.57  

   Steel Strips   6075 0.07 1200060 7.90 1200077  7.89
   Financers Pvt Ltd. 

   Steel Strips  8033 0.10 1200060 7.90 1200082  7.89
   Holding Pvt Ltd.

   R K Garg 451300  5.45  3404020 22.41 3405309  22.39

 (b) Central  Names
  /State 
  Government(s)

(c) Bodies Corporate Names

   Munak Investments - - 1200000 7.90 1200000  7.89
   Pvt. Ltd.

 1 Indian

   Sunena Garg 4690 0.06 336508 2.22 336521  2.21

   Priya Garg 17870 0.22 80008 0.53 80059  0.53

 (A) Shareholding of
  Promoter and 
  Promoter Group

  Individuals/  Names of
  Hindu Undivided  Promoter 
  Family  

   Dheeraj Garg 31175 0.38 1307808 8.61 1307897  8.60

   Steel Strips  83325 1.01 805172 5.30 805410  5.30
   Industries Ltd.

   Sab Udyog Ltd. 953395 11.51 -  - 2723  0.02

   SAB Industries Ltd. 685934 8.28 -  - -  -

  Transferor Company  Transferee company  

 STEEL STRIPS LIMITED   SAB INDUSTRIES LIMITED  

 Pre-arrangement Pre-arrangement  Post-arrangement  

   Munak Financiers  5625 0.07 1560720 10.28 1560736  10.26
   Pvt Ltd. 

   Steel Strips  11625 0.14 -  - 33  0.00
   Mercan�le Ltd.

   S S Credits Pvt Ltd. 150 0.00 9000 0.06 9000  0.06

   Munak Interna�onal 97600 1.18 -  - 278  0.00
   Pvt. Ltd. 

 Sr  Descrip�on Name of  No.of  % No.of   %  No.of   %
   Shareholder shares   shares  shares

   S J Mercan�le Pvt. Ltd. 1165 0.01 -  - 3  0.00

   Steel Strips Infra. Ltd.  409000 4.94 -  - 1168  0.01

 (e) Any Others
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 2 Foreign

 (c)  Ins�tu�ons

   Sub Total(A)(2)  2768775 33.43 11183356 73.63 11189300 73.57  

B) Public shareholding

 (a) Individuals (Non-
  Residents Individuals/
  Foreign Individuals)

 (b) Bodies Corporate

 (d) Any Others

  Total Shareholding
  of Promoter and 
  Promoter Group 
  (A)= (A)(1)+(A)(2)  2768775 33.43 11183356 73.63 11189300 73.57  

 (a) Mutual Funds/UTI  4570 0.05 -  - 9  0.00

 (b) Financial 
   Ins�tu�ons/ Banks  900 0.01 17401 0.11 17402  0.11

 (d)  Venture Capital Funds 

 (e) Insurance Companies 438701 5.30 -  - 1252  0.01

 (f) Foreign Ins�tu�onal 
  Investors

 (g) Foreign Venture 
  Capital Investors

 (h) Any Other  

 1 Ins�tu�ons

 2 Non-ins�tu�ons

 (a) Bodies Corporate  2716625 32.80 3823629 25.17 3831349  25.19

 (b) Individuals

 I Individuals -i. Individual 
  shareholders holding 
  nominal share capital 
  up to Rs 1 lakh  2353532 28.41 129184 0.85 135964  0.89

 (c) Central / State 
  Government (s)

   Sub-Total (B)(1)  444171 5.36 17401 0.11 18663  0.12

 II ii. Individual 
  shareholders holding 
  nominal share capital 
  in excess of Rs. 1 lakh.  0 0 34802 0.23 34802  0.23

 (c) Any Other

 (C) Shares  held  by 
  Custodians and against 
  which DRs have been 
  issued

  (B)Total Public 
  Shareholding 
  (B)= (B)(1)+(B)(2)  5514328 66.57 4005016 26.37 4020778  26.43 

  TOTAL (A)+(B)  8283103 100.00 15188372 100.00 15210078 100.00

  GRAND TOTAL 
  (A)+(B)+(C)  8283103 100.00 15188372 100.00 15210078 100.00

  Sub-Total (B)(2)  5070157 61.21 3987615 26.25 4002115  26.31
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Affix 
Revenue 
Stamp not 
less than 

Rs. 1

Email:  ssl_ssg@glide.net.in | Website: www.sabindustries.in

Registered address:  ……………………………………………….....…................................................................................

CIN: L00000CH1983PLC031318

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and 

Administration) Rules, 2014]

SAB INDUSTRIES LIMITED

Registered Office: SCO 49-50, SECTOR 26, Madhya Marg, Chandigarh

Phone: +91 0172-2793112| Fax: +91 0172-2794834

Form No. MGT-11 (Proxy Form)

Name of the member (s): ………………………………………….....…..................................................................................

E-mail   Id: …………………………………………………………………………….....…........................................................

Folio No/  Client  Id: ………………………………………………………………………….......................................................

I/We, being the member (s) of shares of  SAB Industries Limited  (“Transferee Company”),  hereby appoint

1.  Name:…………………..................……Address:…………....................................……………………………………...

 E-mail Id:……………................................................Signature: .....................................................or failing him/her;

2.  Name:…………………..................……Address:…………....................................……………………………………...

 E-mail Id:……………................................................Signature: .....................................................or failing him/her;

 

Dated this............day of...........,20...........

DP  ID*:  …………………………………………………………………………….....…............................................................

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the meeting of equity shareholders of the 
Transferee Company to be held at SCO 49-50, Sector 26, Madhya Marg, Chandigarh on 30th August, 2020 at 10:00 A.M., 
for the purpose of considering and, if thought fit, approving, with or without modification(s), the proposed Scheme of 
Arrangement between Steel Strips Limited and SAB industries Limited and their respective Shareholders and Creditors 
(“Scheme”) under Sections 230 to 232 read with Section 52 and 66 of the Companies Act, 2013 and at such meeting and 
at an adjournment or adjournments thereof, to vote, for me/us and in my/our names(s) [here, ‘if for’, insert ‘FOR’; ‘if 
against’ insert ‘AGAINST’] the said Scheme as my/our proxy.

3.  Name:…………………..................……Address:…………....................................……………………………………...

 E-mail Id:……………................................................Signature: .....................................................

 

*Applicable for shareholders holding shares in electronic/demat form.

  Signature of Equity Shareholder

Signature of First Proxy Holder Signature of Second Proxy Holder Signature of Third Proxy Holder
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NOTES:

8. Such equity shareholder is entitled to appoint a proxy to attend and  vote at the Meeting  instead and  on behalf of  
such equity shareholder and such  proxy need not be an equity shareholder.  Proxies to  be valid and effective should 
be in the prescribed form of proxy, duly completed and signed by the concerned person and should be deposited at 
the registered office of the Transferee Company not later than 48 hours before the scheduled time of the Meeting.

7. Such equity shareholder of the Transferee Company is entitled to attend and vote at the Tribunal convened meeting 
of the equity shareholders ("Meeting"), either in person or by proxy or through an authorized representative (in case 
the equity shareholder is a body corporate), as the case may be. Where a body corporate which is an equity 
shareholder authorizes any person to act as its representative at the meeting, a copy of the resolution of the board of 
directors  or other governing  body of such body corporate authorizing such person to act as its representative at the 
Meeting, and certified to be a true copy by a director, the manager, the secretary, or other authorised officer of such 
body corporate, shall be lodged with the Transferee Company at its registered office not later than  48 hours before 
the scheduled time of the Meeting.

3. Please affix a revenue stamp of Re. 1/- before signing across the same.

10. An equity shareholder/its proxy or authorized representative, attending the Meeting, is requested to bring and 
handover the attendance slip duly completed, signed and stamped or authenticated by the concerned person along 
with a copy of the deposited Form of Proxy (in case of a proxy) and the supporting documents duly authenticated. 
Equity shareholders holding shares in dematerialized form are requested to bring their Client Master List/ Depository 
Participant Statement/ Delivery Instruction Slip reflecting their Client ID and DP ID Number for easier identification 
of attendance at the Meeting.

11. An equity shareholder (in case such equity shareholder is an individual) or the authorized  representative of the 
equity shareholder (in case such equity shareholder is a body corporate) or the proxy holder, should carry their valid 
and legible identity proof issued  by a statutory authority (i.e. a PAN Card/ Aadhaar Card/ Passport/ Driving License/ 
Voter ID Card).

2. In case of multiple proxies, proxy later in time shall be accepted.

12. Additionally, an equity shareholder (in case such equity shareholder is a sole proprietorship) or the proxy holder 
should carry a valid document evidencing the individual as the proprietor of the sole proprietorship.

6. Such equity shareholders of the Transferee Company are entitled to vote in person, by proxy, or through electronic 
means.

9. Pursuant to Section 105 of the Act read with Rule 19 of the Companies (Management and Administration) Rules, 
2014, a person can act as proxy on behalf of the equity shareholders not exceeding 50 and holding in the aggregate 
not more than 10% of the total equity share capital of the Transferee Company carrying voting rights. An equity 
shareholder holding more than 10% of the  total equity share capital of the Transferee Company carrying voting 
rights may appoint a single person as proxy and such person shall not act as proxy for any other person or equity 
shareholder.

4. All alterations made in the Form of Proxy should be initialed.

5. The notice, together with the documents accompanying the same, are being sent to all the equity shareholders of the  
Transferee Company as on June 12, 2020  by permitted modes at the   last known addresses. A person/ entity who is 
not an equity shareholder on such date should treat the notice for information purposes only. The notice together with 
the  documents  accompanying  the same, will be displayed on the website of the Transferee Company at 
www.sabindustries.in.

1. The Form  of  Proxy in order to be effective should be in the prescribed form, duly completed and  signed by the 
concerned person and deposited at the registered office of the Transferee Company  at SCO 49-50 , Sector-26, 
Madhya Marg- 160019, not later  than 48 hours  before the scheduled time of the meeting.
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MEETING OF THE EQUITY SHAREHOLDERS OF SAB INDUSTRIES LIMITED 

Name(s) of the Equity 

Shareholder(s): Folio No / DP ID 

*Applicable for shareholders holding shares in electronic/demat form

I/We hereby record my/our presence at the meeting of the equity shareholders of SAB industries Limited, convened pursuant to an order 
dated June 12, 2020 in Company Application No. CA (CAA) 37/Chd/Chd/2019, passed by the Hon’ble Chandigarh Bench of the National 
Company Law Tribunal at Chandigarh, at SCO 49-50, Sector 26, Madhya Marg, Chandigarh, on Sunday, the 30th  day of August, 2020 at 
10:00 A.M.

Signature of the Proxy Holder  :   .………………………………………………………………………...

Signature of the Equity Shareholder : .………………………………………………………………………...

      OR

Name of the Proxy Holder  :   .………………………………………………………………………...

NOTES:

1. Please complete the Folio/DP ID-Client ID No. and name, sign this Attendance Slip and hand it over at the Attendance Verification 
Counter at the entrance of the Meeting Venue. Attendance Slips shall also be issued at the Venue.

2. Equity shareholders or their proxies or their authorized representatives desiring to attend the meeting should bring his/ her copy of the 
notice for reference at the meeting along with a  valid and legible  photo ID issued by a statutory authority (i.e. a PAN Card/Aadhaar  
Card/Passport/  Driving License/Voter ID Card).

ATTENDANCE SLIP

Email:  ssl_ssg@glide.net.in | Website: www.sabindustries.in
Phone: +91 0172-2793112| Fax: +91 0172-2794834

SAB INDUSTRIES LIMITED CIN: L00000CH1983PLC031318
Registered Office: SCO 49-50, SECTOR 26, Madhya Marg, Chandigarh

If Undelivered please return to :

SAB INDUSTRIES LIMITED
CIN: L00000CH1983PLC031318
S.C.O. 49-50, Sector 26,
Madhya Marg, Chandigarh - 160 019

Location Map of General Meeting

Satyadeep Offset Printers Pvt. Ltd., 292, Industrial Area, Phase - II
Chandigarh - 160 002 INDIA Ph. : 4009191-98


