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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD DIVISION BENCH, COURT-1 AT AHMEDABAD 

FORM NO. CAA-2 
[Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 and 7 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016)] 
CA (CAA) NO. 19/AHM/2025 

IN THE MATTER OF SCHEME OF AMALGAMATION 
OF 

MASIBUS AUTOMATION AND INSTRUMENTATION PRIVATE LIMITED 
(TRANSFEROR COMPANY) 

WITH 
SONEPAR INDIA PRIVATE LIMITED 

 (TRANSFEREE COMPANY) 
AND 

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS  

MASIBUS AUTOMATION AND INSTRUMENTATION PRIVATE     
LIMITED 
(CIN: U32201GJ1987PTC009994), a Company incorporated under Companies Act, 
1956 and having its Registered Office at B- 30 GIDC Electronics estate sector-25, 
Gandhinagar, Gujarat, India, 382042. 

NOTICE FOR CONVENING THE MEETING OF THE UNSECURED 
CREDITORS OF MASIBUS AUTOMATION AND INSTRUMENTATION 
PRIVATE    LIMITED, TRANSFEROR COMPANY, PURSUANT TO THE 
ORDER DATED 16TH MAY, 2025 PASSED BY THE HON'BLE NATIONAL 
COMPANY LAW TRIBUNAL, AHMEDABAD DIVISION BENCH, COURT-1, 
AHMEDABAD AND AS DIRECTED BY CHAIRPERSON APPOINTED FOR 
THE MEETING. 

To, 
The Unsecured Creditors  
Masibus Automation And Instrumentation Private Limited (“Transferor Company”/ 
“Applicant Company”). 

NOTICE is hereby given that by an Order dated 16th May, 2025, the Hon’ble National 
Company Law Tribunal, Ahmedabad Division Bench, Court-1 at Ahmedabad 
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(“NCLT”) has directed a meeting to be held of unsecured creditors of the Transferor 
Company for the purpose of considering, and if thought fit, approving with or without 
modification(s), the Scheme of Amalgamation proposed amongst Masibus Automation 
and Instrumentation Private Limited (“Transferor Company”), with Sonepar India 
Private Limited (“Transferee Company”) and their respective shareholders and 
creditors in accordance with Sections 230 to 232 of the Companies Act, 2013 and the 
rules made thereunder.  
 
In pursuance of the said Order and as directed by the Chairperson appointed for the 
meeting, further notice is hereby given that a meeting of unsecured creditors of the 
Transferor Company will be held on Saturday, the 05th July, 2025 at 10:30 A.M at the 
Registered Office of the Company situated at B- 30 GIDC Electronics Estate sector-25, 
Gandhinagar, Gujarat, India, 382042. 
 
The Hon’ble NCLT has appointed Shri. Kuldeep Kumar Kareer, Ex-Member NCLT as 
Chairperson, and Shri. Sunil Kumar, Advocate, as Scrutinizer for the said Meeting. The 
abovementioned Scheme of Amalgamation, if approved in the Meeting, will be subject 
to the subsequent approval of the Hon’ble NCLT. 
 
The unsecured creditors of the Transferor Company are requested to attend the Meeting 
and to consider and if thought fit, pass, the following resolution with or without 
modification(s): 
 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other 
applicable provisions, if any, of the Companies Act, 2013, other applicable enactments, 
rules, regulations and guidelines, Memorandum of Association and Articles of 
Association of the Transferor Company and subject to the sanction by the National 
Company Law Tribunal, Ahmedabad Division Bench, Court-1 at Ahmedabad 
(“NCLT”/“Tribunal”) and subject to other approvals, permissions and sanctions as 
may be necessary and subject to such conditions and modifications as may be prescribed 
or imposed by the NCLT or by any regulatory or other authority, the approval of the 
Unsecured Creditors of the Company be and is hereby accorded to the proposed Scheme 
of Amalgamation amongst Masibus Automation and Instrumentation Private Limited 
and Sonepar India Private Limited and their respective shareholders and creditors (the 
“Scheme”). 
 
RESOLVED FURTHER THAT any Director or Bharat Bhushan Nagpal (Authorized 
Representative of the Company) or Company Secretary of the Company be and are 
hereby severally authorized to do and perform all such acts, deeds, matters and things, 
as may be considered requisite, desirable, appropriate or necessary to give effect to this 
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resolution and effectively implement the arrangements embodied in the Scheme of 
Amalgamation and to accept such modification, amendments, limitations and 
conditions, if any, which may be required and/or imposed by the National Company 
Law Tribunal, Ahmedabad Division Bench, Court-1 , Gujarat and/or any other 
authorit(ies) while sanctioning the Scheme of Amalgamation or by any authorities 
under the law, or as may be required for the purpose of resolving any doubts or 
difficulties that may arise in giving effect to the Scheme of Amalgamation, as the 
Directors or authorized signatory may deem fit and proper.” 

Sd/- 
Shri.  Kuldeep Kumar Kareer, 

Ex-Member NCLT  

Chairperson appointed for the  

Meeting of Unsecured Creditors               

Dated: 30-05-2025  
Place: Gandhinagar 

Notes: 

1. Explanatory Statement pursuant to Section 230 read with 102 of the Companies Act,
2013 along with the applicable rules thereunder and other applicable provisions of
Companies Act, 2013 setting out material facts forms part of the Notice.

2. The Statement pursuant to Section 102 of the Companies Act, 2013 read with
Sections 230 to 232 and Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 setting out the material facts/details with respect to the
Scheme as required under the law is annexed hereto and forms part of the notice.

3. An unsecured creditor entitled to attend and vote at the meeting of the unsecured
creditors of the Transferor Company is entitled to appoint a proxy to attend and vote
at the meeting instead of himself /herself and the proxy need not be an unsecured
creditor of the Transferor Company. The instrument appointing proxy in order to be
valid and effective should be lodged/deposited at the registered office of the
Transferor Company not later than forty-eight (48) hours before the commencement
of the meeting of the unsecured creditors of the Transferor Company.

4. Only the unsecured creditors of the Transferor Company, whose name appearing in
the records of the Transferor Company as on 28.02.2025, may attend and vote either
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in person or by proxy or in the case of a body corporate, by a representative 
authorized under Section 113 of the Companies Act, 2013 at the meeting of the 
unsecured creditors of the Transferor Company. The authorized representative of a 
body corporate which is a Unsecured Creditor of the  Transferor Company may 
attend and vote at the meeting of the Unsecured Creditors of the Transferor 
Company provided a copy of the resolution of the Board of Directors or other 
governing body of the body corporate authorizing such representative to attend and 
vote at the meeting of the unsecured creditors of the Transferor Company, duly 
certified to be a true copy by a director, the manager, the secretary or other 
authorized officer of such body corporate, is deposited at the registered office of the 
Transferor Company not later than forty eight (48) hours before the scheduled time 
of the commencement of the meeting of the unsecured creditors of the Transferee 
Company. 
 

5. Unsecured Creditors are advised to notify the change in their address. 
 

6. All alterations made in the proxy form should be identified. 
 

7. During the period beginning twenty four (24) hours before the time fixed for the 
commencement of the meeting and ending with the conclusion of the meeting, an 
unsecured creditor would be entitled to inspect the proxies lodged at any time during 
the business hours of the Transferor Company, provided that not less than three (3) 
days of notice in writing of the intention to inspect is given to the Transferor 
Company. 

 
8. In compliance with the provisions of Section 230(4) of the Companies Act, 2013, 

voting by unsecured creditors of the Transferor Company or their proxies to the 
Scheme, shall be carried out at the venue of the meeting to be held on 05th July, 
2025. 

 
9. An unsecured creditor or his proxy, attending the meeting, is requested to bring the 

attendance slip duly completed and signed. 
 
10. All of the unsecured creditors or their proxies are required to carry their valid 

identity documents along with the copies. 
 
11. The documents referred to in the index to this notice as well as the copies of the 

Order dated 16.05.2025, of the NCLT, audited financial statements of the Transferor 
Company, audited financial statements of the Transferee Company including 
consolidated financial statements, and the certificates issued by the respective 

4



auditors of the Transferor Company and Transferee Company with respect to the 
accounting treatment proposed in the Scheme shall be available for obtaining extract 
from or for making/obtaining copies of or for inspection by the unsecured creditors 
of the Transferor Company at the registered office of the Transferor Company 
between 10.00 AM to 1.00 PM on all working days (except Saturday, Sunday and 
public holidays) up to the date of the meeting and as well as on the date of the 
meeting at the Registered Office of the Company i.e.  B- 30 GIDC Electronics 
estate sector-25, Gandhinagar, Gujarat, India, 382042. The Notice, together with 
the documents accompanying the same, will be displayed on the website of the 
Company at www.masibus.com. 

12.  In compliance with NCLT Order and pursuant to Section 101 of the Companies Act, 
2013 read with the applicable rules made thereunder (including any statutory 
modification(s), clarifications, exemptions or re-enactments thereof for the time 
being in force), the Notice, together with the documents accompanying the same, is 
being sent to all the unsecured creditors by speed post who have registered their 
address with the Company. In case any unsecured creditors wish to receive a copy 
of the notice they are requested to send an email to manish.mathur@masibus.com 
and rajnish.chahal@soneparindia.com duly quoting his/her request, as the case may 
be and soft copy of this Notice will be provided to such unsecured creditors. Please 
note said service would be available till 2nd July, 2025.

13.  The notice for convening the meeting will be published through advertisement in 
‘Financial Express in English, National Edition’, ‘Financial Express in Vernacular 
Language, Gujarati edition’ and ‘Business Standard in All Editions, Hindi).

14.  The quorum for meeting of the unsecured creditors of the Transferor Company shall 
be as per the Companies (CAA) Rules, 2016 and in compliance of Section 103 as 
well as Section 230 (6) of the Companies Act, 2013 as fixed by the Hon’ble 
Tribunal. The unsecured creditors attending the Tribunal Convened Meeting will be 
counted for the purpose of reckoning the quorum. In case the quorum as noted above 
for the aforesaid meeting is not present at the meeting, then the meeting shall be 
adjourned by half an hour and thereafter the persons present and voting shall be 
deemed to constitute the quorum of the meeting.

15.  Attendance Slip and proxy forms are annexed herewith. The unsecured creditors are 
advised to execute the proxies in the form provided, if required.

16.  Route map related to venue of the Meeting is attached with this Notice.
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EXPLANATORY STATEMENT PURSUANT TO SECTIONS 230(3), 232(1) AND 
(2) AND 102 OF THE COMPANIES ACT, 2013, READ WITH RULE 6 OF THE 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 
RULES, 2016 
 

In terms of provisions of Section 230 to 232 of the Companies Act, 2013 (including any 
statutory modification or re-enactment or amendment thereof) (“Act”) read with the 
rules made there under, as may be applicable, the meeting of the unsecured creditors of 
the Transferor Company , will be convened and held for the purpose of considering and, 
if thought fit, approving with or without modification(s), the proposed Scheme of 
Amalgamation amongst Masibus automation and Instrumentation Private Limited 
(“Transferor Company”), with Sonepar India private Limited (“Transferee 
Company”) and their respective shareholders and creditors for the merger of Masibus 
automation and Instrumentation Private Limited with and into Sonepar India private 
Limited in order to facilitate integration of Transferor Company’s business operations 
into the Transferee Company and effective management of the Transferor Company 
and Transferee Company as a single entity, which would enable consolidation of 
resources of both the Companies thereby unlocking of values of the consolidated 
Transferee Company. The amalgamation will further contribute in furthering and 
fulfilling the objectives and business strategies of both the companies thereby 
accelerating growth, expansion and development of their businesses. The amalgamation 
would also provide the Transferee Company with a strong and focused base to 
undertake the business more advantageously through achieving economies of scale and 
support of technology & services. 
 
The Amalgamation would also enable optimum and efficient utilization of capital, 
resources, assets and facilities; consolidation of businesses and enhancement of 
economic value and shareholder value; better management and focus on growing the 
businesses. The amalgamation would result in reduction of overheads, administrative, 
managerial and other expenditure and bring about operational rationalization, efficiency 
and optimum utilization of various resources. Therefore, it is proposed that the 
Transferor Company to be merged with Transferee Company. 
 
None of the Directors or Key Managerial Personnel of the Transferor Company and 
their relatives are in any way, concerned or interested, financially or otherwise, in the 
resolution except to the extent of their shareholding in the Company, if any. 
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THE FOLLOWING ARE THE DETAILS OF TRANSFEROR COMPANY AND 
TRANSFEREE COMPANY AS REQUIRED UNDER RULE 6(3) OF THE 
COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016: 
 

(i) Details of the Companies:  
TRANSFEROR COMPANY: 

S.No Category Particulars 

1. CIN U32201GJ1987PTC009994 

2. Permanent account Number AAACM9906A 

3. Name of the Company MASIBUS AUTOMATION AND 
INSTRUMENTATION  PRIVATE 
LIMITED 

4. Date of Incorporation 21.09.1987 

5. Type of Company Private Company 

6. Registered office of the 
Company and Email 

B- 30 GIDC Electronics estate sector-25, 
Gandhinagar, Gujarat, India, 382042.  

Email Id: sales@masibus.com 

7. Main Objects of the 
Company as per the 
Memorandum of Association 

i. To carry on the business of manufacturing, 
altering, assembling, repairing, replacing, 
maintaining, buying, selling, distributing, 
hiring, and trading in automatic and semi- 
automatic professional entertainment 
electronic process instrument, test control, 
measuring instruments, laboratory 
instruments, gadget device and system, 
electronic, electric and electro mechanical 
component for the aforesaid instruments, 
and material used in forming part of the 
instruments, components gadgets, device 
and system used for electronic industry, 
electronic system for process, control, 
transport, communication and information 
retrieval, audio visual system, film, display, 
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publicity material and exhibition. 

ii. To acquire, takeover and purchase as going 
concern M/s. Masibus Electronics at 128, 
G.I.D.C. Odhav, Ahmedabad the 
partnership firm, in which all directors are 
the partners, upon terms and conditions so 
as to directly or indirectly benefits this, 
company. 

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

There was no change in the name of the 
Transferor Company during the last five 
years.  

9. Name of stock exchanges (s) 
where securities of the 
company are listed, if 
applicable 

Not applicable 

10. Details of the capital structure 
of the company 

Authorized Share Capital: 

Particulars  Amount in INR 

 

37,00,000 equity 
shares of INR 10/- 
each 

3,70,00,000.00 

Issued, Subscribed and Paid-up Capital: 

30,75,713 equity 
shares of INR 10/- 
each fully paid-up  

3,07,57,130.00 

11. Name of the promoter and 
Director along with their 
address 

DETAILS OF DIRECTORS 

S.No. 
Name of 
Director 

Address 
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1. Bharat 
Bhushan 
Nagpal 

T- 09/904, Vipul 
Lavanya 
Apartments Sector-
81, Nawada, 
Fatehpur, 
Narshighpur, 
Farrukhnagar, 
Gurgaon, 122004 
Haryana, India. 

2. Raja 
Sivaji 
Ghosh 

18 Jatin das Road 
2nd Floor Kolkata, 
700029, WB, India 

DETAIL OF PROMOTERS 

S.No. Name of 
Promoter 

Address 

1. Sonepar 
India 
Private 
Limited 

507, 5th floor, 
Bhikaiji Cama 
Bhawan, Bhikaiji 
Cama Place, New 
Delhi, Delhi, 
110066. 

2. 

 

Sonepar 
SAS. 

25 Rue D'astorg 
Paris 75008 France. 

12. If the scheme of compromise 
or amalgamation relates to 
more than one company, the 
fact and details of any 
relationship subsisting 
between such Companies 
who are parties to such 
scheme of compromise or 
amalgamation, including 
Holding, Subsidiary or of 
Associate companies. 

The Transferee Company is the holding 
Company of the Transferor Company and 
holding 99.99% equity share capital of the 
Transferor Company. 

The Transferor Company and the 
Transferee Company have common 
Directors on the Board. 
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TRANSFEREE COMPANY: 
 

13. The date of the Board 
meeting at which the scheme 
was approved by the Board of 
directors including the name 
of the directors who voted in 
favour of the resolution, who 
voted against the resolution 
and who did not vote/ 
participate on such 
resolution; 

The Board of Directors of the Transferor 
Company approved the Scheme of 
Amalgamation on 06th March 2025. 

The following Directors were present in the 
meeting and voted in favour of the 
resolution: 

1-  Raja Sivaji Ghosh 

2- Bharat Bhushan Nagpal 

 

  None of the directors present in the meeting 
voted against the resolution. Leave of 
absence was granted to Mr. Michael 
Stephane Seulin , director of the Company 
who could not attend the meeting due to the 
pre-occupation. 

S.No. Category Particulars 

1. CIN U51109DL2009PTC194818 

2. Permanent account Number AACCE2411Q 

3. Name of the Company Sonepar India Private Limited 

4. Date of Incorporation 01.10.2009 

5. Type of Company Private Company 

6. Registered office of the 
Company and Email 

507, 5th floor, Bhikaiji Cama Bhawan, 
Bhikaiji Cama Place, New Delhi, Delhi, 
110066. 

Email id:  

Bharat.Bhushan@soneparindia.com 
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7. Main Objects of the Company 
as per the Memorandum of 
Association 

i. To provide mobile network 
installation products and services to 
carrier/ operators of 
telecommunication network and 
system OEM provider of 
telecommunication network 
equipment in India and abroad; to 
provide hardware product, solution 
and services to telecom service and 
system provider dealing in GSM- 3G 
etc. including but not limited to 
providing multi network knitting of 
mobile network installation material; 
to provide end to end, fully integrated 
suite of services to telecom service 
provider; and to provide other 
network related services. 

ii. To carry on business of merchant, 
dealer, distributor, importer, exporter, 
buyer (including the business of 
locally sourcing from Indian 
suppliers), seller, agent. Stockiest of 
all types of mobile network installing 
material and other electric material 
and components; to provide supply 
chain management and warehousing 
services in relation to all type of 
mobile network installation material 
and other electrical material and 
component; and to market, hire, lease, 
rent out, assemble, alter, install, 
service, design, research, improve, 
develop, exchange, maintain, repair, 
refurnish, store or otherwise deal in 
any manner in al type of mobile 
network installation material and 
other electrical material and 
components. 
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iii. To carry on the business of wholesale 
distribution, import and export of 
automation and controlling device, 
electronic apparatus, luminous 
materials, cable, tolling  and 
accessories, electric, engineering 
installation material, safeguard and 
protection products, testing device 
and other preservation and repair 
products and engage in relevant 
corresponding business. 

iv. To manufacture, process, assemble, 
trade (wholesale), import and export 
communication base station 
installation material, electronic and 
mechanical spare parts, cable and 
accessories, breathing protection 
device, air tank, gas inspection 
apparatus and charge device, selling 
self- produced product and provide 
relevant technical consultation and 
after sales services. 

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

There were no changes in the name, 
registered office and objects of the 
Transferee Company during the last five 
years. 

9. Name of stock exchanges (s) 
where securities of the 
company are listed, if 
applicable 

Not applicable 
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10.  Details of the Capital 
Structure of the Company 

Authorized Share Capital* 
Particulars Amount in INR 
21,00,00,000 
Equity Shares of 
INR 10/- each 

210,00,00,000/- 

Issued, Subscribed and Paid-up 
Capital 

15,22,55,200 
Shares of INR 10/- 
each fully Paid up. 

1,52,25,52,000.0
0 

*The Company has increased the 
authorized share capital from 160 Cṛ. to 
210 Cr. w.e.f. 19th May 2025 

11.  Name of the promoter and 
Director along with their 
address 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

DETAILS OF DIRECTORS 
S.N
o. 

Name of 
Director 

Address 

1. Raja Sivaji 
Ghosh 

18 Jatin das Road 
2nd Floor 
Kolkata,700029, 
WB, India 

  
 

2. 

Bharat 
Bhushan 
Nagpal 

T- 09/904, Vipul 
Lavanya 
Apartments 
Sector-81, 
Nawada, 
Fatehpur, 
Narshighpur, 
Farrukhnagar, 
Gurgaon, 122004 
Haryana, India. 

3. Jean Cyrille 
Philippe 
Pascal 
Marie 
Joseph 

Verspieren 

Ronda Sobradiel, 
56, PB, Madrid, 
Spain 28043, 
Spain 
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DETAILS OF PROMOTERS 
1.  Sonepar 

SAS 
25 Rue D'astorg 
Paris 75008 
France. 

2.  Sonepar 
Asia Pacific 

Limited, 
Hong Kong. 

Unit 6, 18/F Tai 
Yau Building 181 
Johnston Road 
Wan Chai, Hong 
Kong 

 

12. If the scheme of compromise 
or amalgamation relates to 
more than one company, the 
fact and details of any 
relationship subsisting 
between such companies who 
are parties to such scheme of 
compromise or amalgamation, 
including holding, subsidiary 
or of associate companies. 

The Transferee Company is the holding 
Company of the Transferor Company 
and holding 99.99% equity share capital 
of the Transferor Company. 

The Transferor Company and the 
Transferee Company have common 
Directors on the Board. 

13. The date of the Board meeting 
at which the scheme was 
approved by the Board of 
directors including the name 
of the directors who voted in 
favour of the resolution, who 
voted against the resolution 
and who did not vote/ 
participate on such resolution; 

The Board of Directors of the 
Transferee Company approved the 
Scheme of Amalgamation on 6th March 
2025. 

The following Directors were present in 
the meeting and voted in favour of the 
resolution: 

1-  Raja Sivaji Ghosh 

2.   Bharat Bhushan Nagpal 

  None of the Director present in the 
meeting voted against the resolution. 
Leave of absence was granted to Mr. 
Michael Stephane Seulin and Mr. Jean 
Cyrille Philippe Pascal Marie Joseph 
Verspieren, directors of the Company 
who could not attend the meeting due to 
their pre-occupation. 
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STATEMENT TO BE ANNEXED TO THE NOTICE 

Pursuant to Rule 6(3) (v) of Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016: 

Following are the details disclosing the Scheme of Amalgamation: 

S.NO. CATEGORY PARTICULAR 

1. Parties involved in such 
compromise or arrangement 

Masibus Automation and Instrumentation 
Private Limited (Transferor Company) 

Sonepar India Private Limited (Transferee 
Company) 

2. In case of amalgamation or 
merger, appointed date, 
effective date, share exchange 
ratio (if applicable) and other 
considerations, if any 

Appointed date: 1st April 2024. 

Effective date: means the date on which 
certified copy of the Tribunal’s order 
sanctioning the Scheme is filed with the 
Registrar of Companies by both the 
Transferor Company and the Transferee 
Company. 

Share exchange ratio: Transferee 
Company, without further application, act or 
deed, shall issue and allot 12 (Twelve) equity 
shares of face value of INR 10/- (Rupee 10) 
each of Transferee Company for 1 (One) 
equity shares of face value of INR 10/- each 
held by Shareholders in Transferor Company 
pursuant to the Scheme of Amalgamation. 

3. Summary of valuation report 
(if applicable) including basis 
of valuation and fairness 
opinion of the registered 
valuer, if any; and the 
declaration that the valuation 
reports is available for 
inspection at the registered 
office of the company; 

The share exchange ratio stated in Clause 
13.1 of PART II of the Scheme has been 
approved by the respective board of directors 
of the Transferor Company and the 
Transferee Company based on their 
independent judgement after taking into 
consideration the valuation report provided 
by Registered Valuer, M/s Alphavalue 
Consulting Valuation LLP having 
registration no. IBBI/RV-E/05/2021/151. 
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Under the valuation report, the share 
exchange ratio has been determined on the 
basis of the various approaches/ methods set 
out in the valuation report, various qualitative 
factors relevant to the Transferor Company 
and the Transferee Company and the business 
dynamics and growth potentials of the 
respective businesses of the Transferor 
Company and Transferee Company.  

On the basis of the valuation report, the 
respective Board of Directors of the 
Transferor Company and the Transferee 
Company have approved the following share 
exchange ratio:  

12 (Twelve) equity Shares of face value of 
Rs.10/- (Rupee Ten) each in Sonepar India 
private Limited for every 1 (One) Equity 
Shares of face value 10/- (Rupee Ten) each 
of Masibus Automation And 
Instrumentation Private Limited.  

The valuation obtained from Registered 
Valuer, shall be available for inspection at the 
Registered Office of both the Companies 
during business/working hours. Further, the 
same is also attached herewith for ready 
reference of the unsecured creditors. 

4. Details of capital/ debt 
restructuring, if any; 

PRE MERGER 

 Share 
Capital 

Transferor Company  

 

Author
ized 
Share 
Capital  

INR 3,70,00,000 divided into 
37,00,000 equity shares of INR 
10/- each 
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Issued 
and 
Paid 
Up 
capital 

INR 3,07,57,130 divided into 
30,75,713 equity shares of INR 
10/- each fully paid-up 

PRE MERGER 

 Transferee Company 

Authorised 
Share 
Capital * 

INR 210,00,00,000 divided 
into 21,00,00,000 equity 
shares of INR 10/- each. 

*The Company has 
increased the authorized 
share capital from 160 Cṛ. 
to 210 Cr. w.e.f. 19th May 
2025 

Issued and 
Paid-Up 
capital 

INR 1,52,25,52,000 
divided into 15,22,55,200 
equity shares of INR 10/- 
each fully paid-up. 

POST MERGER CAPITAL OF 
TRANSFEREE COMPANY 

Authorised 
Share 
Capital 

INR 213,70,00,000 divided 
into 21,37,00,000 equity 
shares of INR 10/- each. 

Issued and 
Paid-Up 
capital 

INR 1,55,33,09,130 
divided into 15,53,39,913 
equity shares of INR 10/- 
each fully paid-up. 

  The Scheme does not propose any corporate 
debt restructuring of the Transferor 
Company and the Transferee Company 
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5. Rationale for the compromise 
or amalgamation 

SIPL owns the entire share capital of MAIPL, 
except for one equity shares held by SIPL’s 
ultimate holding company. Given the 
synergies in the business operations of 
MAIPL and SIPL, the merger of MAIPL and 
SIPL is proposed to enhance operations and 
financial efficiency. The scheme of 
amalgamation would benefit the respective 
businesses inter alia on account of the 
following reason:  

i. The proposed amalgamation of the 
transferor company with the transferee 
company would enable consolidation of 
company thereby leading to unlocking of 
values of consolidated transferee 
company. 

ii. Also the independent operations of 
transferor company and transferee 
company lead to incurrence of 
significant costs and thus the 
amalgamation would enable economics 
of scale by attaining critical mass and 
achieving cost saving; 

iii. The amalgamation will contribute in 
furthering and fulfilling objectives and 
business strategies of all the company 
thereby accelerating growth, expansion 
and development of their business; 

iv.  The amalgamation will also provide the 
transferee company a strong and focused 
base to undertake the business more 
advantageously. 

v. The scheme does not have any adverse 
effect on either the shareholder or the 
employee or the creditor of the transferor 
company. 
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6. Benefits of the compromise or 
amalgamation as perceived by 
the Board of directors to the 
company, members, creditors 
and others (as applicable); 

● Amalgamating MAIPL with SIPL will 
give consolidated better opportunities, 
better finance, and adequate resource 
mobilization to sustain growth; 

● Strengthening and consolidating the 
position of SIPL and enabling it pursuant 
to the scheme of amalgamation/merger 
contemplate herein to participate more 
vigorously and profitably in an increasing 
competitive and liberalized market; 

● Consolidation of business and 
enhancement of economies of scale value 
addition and shareholders’ value; 

● Enabling better leverage of facilities 
infrastructure and human resources and for 
better administration; 

● Augmenting and strengthening core 
business of SIPL resulting in enhancement 
of shareholders’ value of both MAIPL and 
SIPL; 

● Enabling the amalgamated entity to raise 
funds from banks, financial institutions on 
better terms; 

● The merger will result in significant 
reduction in the multiplicity of legal and 
regulatory compliances required at present 
to be carried out by MAIPL and SIPL and 
also to avoid duplication of administrative 
function and eliminate multiple record- 
keeping; 

● The merger will inure to the benefit of 
MAIPL and SIPL, their shareholders’, 
creditors employees and all concerns and 
will enable these companies to achieve and 
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fulfill their objectives  more efficiently and 
economically; 

● MAIPL and SIPL have in principle 
formulated the present scheme as it would 
augur to the benefit of all the stake holders. 

7 Amount due to unsecured 
creditors 

As per the certificate of the Independent 
Chartered Accountant, the total value of 
Unsecured Creditors of the Transferor 
Company as on 28th February, 2025 is INR 
15,39,59,204.69/- 

Furthermore, as per the certificate of the 
Independent Chartered Accountant there 
were Nil Secured Creditors in the Transferor 
Company as on 28th February, 2025. 

8 Disclosure about the effect of 
the compromise or 
amalgamation on: 

a. Key managerial 
personnel; 

b. directors; 

c. promoters; 

d. non-promoter members; 

e. depositors; 

f. creditors; 

g. debenture holders; 

h. deposit trustee and 
debenture trustee; 

i. employees of the 
company 

Effect of the Scheme on Directors, Key 
Managerial Personnel and Employees of 
the Transferor Company and the 
Transferee Company 

The proposed Scheme would not affect 
interest of any Key Managerial Personnel, 
Directors and Employees of the Transferor 
Company and the Transferee Company. The 
Directors or KMPs of the Transferor 
Company or the Transferee Company or their 
relatives do not have any interest in the 
Scheme, financially or otherwise except as 
shareholders of the Transferor Company or 
the Transferee Company, where applicable. 
All the employees of the Transferor 
Company immediately before the effective 
date under the Scheme shall become the 
employees of the Transferee Company as 
stipulated in the Scheme. 

Effect of the Scheme on the Promoters and 
Non-Promoter Members of the Transferor 
Company and the Transferee Company 
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Upon coming into effect of Part III of the 
Scheme, the existing equity share capital of 
the Transferor Company shall stand 
cancelled and in consideration of the transfer 
and vesting of the Transferor Company, the 
Transferee Company shall issue and allot 12 
(Twelve) equity Shares of face value of 
Rs.10/- (Rupee Ten) each in Sonepar India 
private Limited for every 1 (One) Equity 
Shares of face value 10/- (Rupee Ten) each of 
Masibus Automation And Instrumentation 
Private Limited, as enumerated in Clause 
13.1 of Part III of the Scheme. Further, the 
authorised share capital of the Transferor 
Company shall stand transferred to and be 
amalgamated/combined with the authorised 
share capital of the Transferee Company in 
the manner as stipulated in clause 14.1 of Part 
III of the Scheme. 

The proposed scheme would not affect 
interest of the promoters, non-promoter 
members of the Transferor Company or the 
Transferee Company. The proposed Scheme 
does not entitle the promoter/promoter group 
and the related parties of the Transferor 
Company and the Transferee Company, 
associates and subsidiaries of the 
promoter/promoter group of the Transferor 
Company and the Transferee Company to 
any additional shares, except to the extent of 
shares issued to such persons as per the share 
entitlement ratio in their capacity as 
shareholders of the Transferor Company, 
where applicable. 

The existing promoters of the Transferee 
Company will continue to remain the 
promoters of the Transferee Company. 
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Effect of the Scheme on the creditors, 
depositors, debenture holders, deposit 
trustee and debenture trustee of the 
Transferor Company and the Transferee 
Company 

The Transferor Company does not have any 
depositors, debenture holders, deposit trustee 
and debenture trustee. There are Nil secured 
and 403 unsecured creditors in the Transferor 
Company as on 28.02.2025. The Meeting of 
the Unsecured Creditors will be convened on 
05.07.2025 

The Transferee Company does not have any 
depositors, debenture holders, deposit trustee 
and debenture trustee. There are Nil secured 
and 540 unsecured creditors in the Transferee 
Company. 

Under the Scheme, no arrangement is sought 
to be entered into between the Transferor 
Company and its creditors. No compromise 
is offered under the Scheme to any of the 
creditors (secured and unsecured) of the 
Transferor Company. Thus, the liability 
towards the creditors of the Transferor 
Company, under the scheme is neither being 
reduced nor being extinguished. The 
creditors would in no way be affected by the 
Scheme as all the liabilities will be 
transferred to the Transferee Company upon 
scheme become effective. 

9. Investigation or proceedings, if 
any, pending against the 
company under the Act. 

There are no pending proceedings against the 
Transferor Company and the Transferee 
Company under Chapter XIV of the 
Companies Act, 2013 or under the 
corresponding provisions of Sections 235 to 
256 of the Companies Act, 1956. There are 
also no such proceedings pending against the 
Transferor Company or the Transferee 
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Company which shall have a material impact 
on the sanction of the Scheme by the 
Tribunal.  

There are no proceedings filed or pending 
against the Transferor Company or the 
Transferee Company under the Insolvency 
and Bankruptcy Code, 2016 or for winding 
up under the provisions of the Companies 
Act, 1956 or Companies Act, 2013.  

10. Details of approvals, sanctions 
or no-objection(s), if any, from 
regulatory or any other 
government authorities 
required, received or pending 
for the purpose scheme of 
compromise or amalgamation 

The Transferor Company and the Transferee 
Company are not required to obtain prior 
approval or permission for the proposed 
Scheme of Amalgamation. 

 

11. Service of Scheme on 
Registrar of Companies  

The copy of the order and the Scheme have 
been filed by the Applicant Companies with 
the Registrar of Companies via email on 
22/05/2025 and GNL-1 Filed on 26/05/2025 
vide SRN: N30923890. 

12. Contracts or agreements which 
are material to the Scheme. 

There are no contracts or agreements which 
are material to the Scheme. 

 

 

  Sd/- 
            Shri.  Kuldeep Kumar Kareer,  

                                                                              Ex-Member NCLT, 

Chairperson appointed for the meeting of the Unsecured Creditors. 

 

Dated: 30-05-2025  
Place: Gandhinagar 

23



24

ANNEXURE 1



25



26



27



28



29



30



31



32



33



34



35



36



37



38



39



40



41



42



43



44



45



46



47



48



49



50



51



52



53



54



55



56



57



58



59



60



61



62



63



64



65



66



67



68



69



70



71



72



73



74



75



76



77



78



79

ANNEXURE 2



80



81



82



83



84



85



86



87



88



89



90



91



92



93



94



95



96



97



98



99ANNEXURE 3 (COLLY.)



100



101



102



103



www.soneparindia.com O,sonepar 
Powered by Difference 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SONEPAR INDIA PRIVATE 
LIMITED AT ITS MEETING HELD ON THURSDAY, THE 6m DAY OF MARCH, 2025 AT 

08:30 A.M. AT 229/239 RECTANGLE NUMBER Sl, KHASRA NUMBER 2, VILLAGE 

KHERKI DAULA, GURGAON-122004 EXPLAINING THE EFFECT OF THE SCHEME OF 

AMALGAMATION OF MASIBUS AUTOMATION AND INSTRUMENTATION PRIVATE 
LIMITED INTO AND WITH SONEPAR INDIA PRIVATE LIMITED, ON EACH CLASS OF 
SHAREHOLDERS (PROMOTER AND NON-PROMOTERS), CREDITORS, KEY 
MANAGERIAL PERSONNEL, AND EMPLOYEES OFSONEPAR INDIA PRIVATE LIMITED 

AND LAYING OUT IN PARTICULAR THE SHARE EXCHANGE RATIO, SPECIFYING ANY 

SPECIAL VALUATION DIFFICULTIES 

l. Background

I. The Board of Directors ("Board") of 'Sonepar India Private Limited' {"Transferee Company"

or "Company") at its meeting held on 06111 March, 2025, approved the Scheme of Amalgamation

involving the Company with its subsidiary Company namely, 'Masibus Automation and

Instrumentation Private Limited' {"Transferor Company") and their respective shareholders

(hereinafter referred to as "Scheme"), wherein the Transferor Company shall amalgamate into and

with the Transferee Company in tenns of Sections 230 to 232 and other applicable provisions of the

Companies Act, 2013 ("Act") read with the rules made thereunder (including any statutory

modification(s) or re-enactment(s) or other amendment(s) thereof for the time being in force), and

other applicable laws.

II. In terms of Section 232(2Xc) of the Act, a report from the Board of the Company, explaining the

effect of the Scheme on each class of shareholders (promoters and non-promoter shareholders),

creditors, key managerial personnel ("KMP"), and employees of the Company, setting out, among

other things, the share exchange report specifying any special valuation difficulties, is required to be

adopted by the Board. Such report is then required to be appended with the notice of the meeting of

shareholders and creditors, if such meeting is ordered by the National Company Law Tribunal.

III. Accordingly, this report of the Board is prepared to comply with the requirements of Section

232{2)(c) of the Act.

JV. While deliberating on the Scheme, the Board, inter-alia, considered and took on record the following 

documents: 

a) Draft of the proposed Scheme;

b) Valuation Report dated 27th February, 2025 issued by Alphavalue Consulting Valuation LLP,

Registered Valuer (IBBI Reg no IBBI/RV-E/05/2021/151) ("Valuation Report"), who in his

report has recommended issue and allotment of 12 (Twelve) Equity Share of face value of

Rs. IO/- (Rupees Ten) each for every I (One) fully paid- up equity share of nominal value of

": '1f:'p.,11r ,� 1a ,...,..1 t j 

t.:C. Bk..-:- .ce F:::-o·.p,Kt" Suiinr·.� PJr\ t-11." .... tc .... r- !'\•.{1 -;tcr.-r1 u•, C• :, , [· IK 11 C.Jrn_ 8't;'.h' .,.1 3�n,� 1._,1 f7u ,, ;Jf:I N•.h 8t..'lr11 l I\Otio, lnd,,1 

�KaJaWestSrrq,,l/COlt,()lrO,;i CIN'lu U51IOQDI' T •o,• 
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ATTENDANCE SLIP 

MASIBUS AUTOMATION AND INSTRUMENTATION PRIVATE LIMITED 
CIN: U32201GJ1987PTC009994. 

B- 30 GIDC Electronics estate sector-25, Gandhinagar, Gujarat, India, 382042. 
PH: +917923287275-77 ; Email: sales@masibus.com 

Website: www.masibus.com 
 

ATTENDANCE SLIP FOR ATTENDING THE MEETING OF UNSECURED 
CREDITORS OF  MASIBUS AUTOMATION AND INSTRUMENTATION 
PRIVATE LIMITED AS PER THE ORDER DATED 16th MAY, 2025 PASSED 
BY THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD 
BENCH, AT AHMEDABAD (TRIBUNAL) AND AS DIRECTED THE 
CHAIRPERSON APPOINTED 

Venue of the Meeting: B- 30 GIDC Electronics estate sector-25, Gandhinagar, Gujarat, 
India, 382042. 

Date & Time: 05th July, 2025 at 10:30 A.M. 

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

DP Id*   Folio No.  
Client Id*  No. of Shares  

 

Name & address of the Unsecured 
Creditor (in Block Letters) 

 
 
 
 
 
 

Name of the Proxy/ Authorised 
Representative, if any @ 

 

 

I/We certify that I am/We are the Unsecured Creditor of the Masibus Automation and 
Instrumentation Private Limited (Transferor Company). 

I/We_____________________________ hereby record my/our presence at the meeting 
of the unsecured creditors of Masibus Automation and Instrumentation Private Limited 
(Transferor Company) having its Registered Office at B- 30 GIDC Electronics estate 
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Sector-25, Gandhinagar, Gujarat, India, 382042., convened pursuant to Order dated 16th 
May, 2025 of the Hon’ble National Company Law Tribunal, Ahmedabad Bench, at 
Ahmedabad, held at B- 30 GIDC Electronics estate sector-25, Gandhinagar, Gujarat, 
India, 382042.. 

Signatory of Unsecured Creditor/ 

Proxy/ Authorised Representative 

NOTE: 

1. Unsecured Creditors attending the Meeting in person or by proxy or through
authorized representative are requested to complete and bring the Attendance Slip
and hand it over at the entrance of the meeting hall.

2. Unsecured Creditors may please note that the venue of the meeting do not permit
carrying of bags/articles/snack packets etc. inside the meeting hall. The Company
will not make any arrangements for safe keeping of articles etc. outside the Hall.
Unsecured Creditors may make their own arrangements which shall be solely at
their risk and cost and the Transferor Company will in no way be responsible for
any loss/theft of their articles etc.

3. To be filled in by the Proxy/Authorised Representative in case he/she attends instead
of the unsecured creditor.
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PROXY FORM 

Form No. MGT – 11 
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the 
Companies (Management and Administration) Rules, 2014] 
CIN: U32201GJ1987PTC009994. 
Name of the Company:  Masibus Automation and Instrumentation Private 
Limited  
Registered office of the Company: B- 30 GIDC Electronics estate sector-25, 
Gandhinagar, Gujarat, India, 382042. 

Name of the Unsecured 
Creditor (in Block Letters) 
Postal Address 
E-mail Id

I/We, being the Unsecured Creditor of the Transferor Company, hereby appoint 
1. Name 

Address 
Email Id 
Signature or falling him 

2. Name 
Address 
Email Id 
Signature or falling him 

3. Name 
Address 
Email Id 
Signature or falling him 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 
meeting, called in compliance of the Order dated 16th May, 2025 of the Hon’ble 
National Company Law Tribunal, Ahmedabad Bench, (Tribunal) and as directed by 
the Chairperson appointed for the meeting of the Unsecured Creditors of the 
Transferor Company to be held on 05th July, 2025, at 10:30 A.m. B- 30 GIDC 
Electronics estate sector-25, Gandhinagar, Gujarat, India, 382042 and at any 
adjournment thereof in respect of such resolution as indicated below: 
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It is only optional to indicate your preference. Please put a ‘✓’ in the appropriate
column against the resolution indicated in the Box. If you leave the ‘for’ or ‘Against’ 
column blank against any or all resolutions, your proxy will be entitled to vote in 
the manner as he/she may deem appropriate. 

Resolutio
n No. 

Resolution(s) Options 

Business For Against 
1. To approve the Scheme of Amalgamation 

amongst Masibus Automation And 
Instrumentation Private Limited and Sonepar 
India Private Limited and their respective 
shareholders and creditors. 

Signed this ……… day of …….. 2025 

Signature of Unsecured Creditor(s) 
Affix 

Revenue 

Stamp 

Signature of Proxy holder(s) 

NOTE: 
(1) This form of proxy in order to be effective should be duly completed and

deposited at the registered office of the Transferor Company not less than 48
hours before the commencement of the meeting.

(2) Please affix revenue stamp before putting signature.
(3) All alterations made in the Form of Proxy should be initialed.
(4) The Proxy must be deposited at the registered office of the Transferor Company

at B- 30 GIDC Electronics estate sector-25, Gandhinagar, Gujarat, India,
382042 not later than 48 hours before the time for holding the Meeting.

(5) In case of multiple proxies, the proxy later in time shall be accepted.
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