FORM No. CAAL7
[Pursuant to section 232 and rule 20]
National Company Law Tribunal, Division Bench-1, Chennai
In the matter of the Companies Act, 2013
And
In the matter of Scheme of Amalgamation
Of
M/s. Cafoma Autoparts Private Limited
And
M/s. MM Forgings Limited
And
Their Respective Shareholders

Order under section 230 to 232

The above named Petitioner Company filed the Company Application with this Tribunal which was numbered as
CA(CAA)/51/(CHE)/2023. Based on the orders passed in the said application, the applicant filed Company Petition which
was numbered as CP (CAA)/3/(CHE)/2024. All the statutory requirements under the law have been fulfilled. The Petition
came up for hearing before this Tribunal on 24.04.2024 for the purpose of considering and approving without modification,
the Scheme of Merger (Amalgamation) of the Transferor Company viz., M/s. Cafoma Autoparts Private Limited by
transferring and vesting operation with the Petitioner/Transferee company viz., M/s. MM Forgings Limited.

Upon perusal and upon hearing Shri Inbaraju, Counsel for Petitioner on 24.04.2024,

THIS TRIBUNAL DO ORDER

1) That the Scheme of Amalgamation as annexed with the Petition alongwith Schedule is hereby sanctioned.

2) The appointed date of the scheme is 01.04.2023.

3) That all the property, rights and powers of the transferor company specified in the schedule here to and all other

property, rights and powers of the Transferor company be transferred without further act or deed to the Transferce
company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and vested in the
Transferee company as a going concern from the Appointed date.

4) That all the liabilities and duties of the Transferor company be transferred without further act or deed to the Transterce
company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and become the liabilities
and duties of the Transferee company; and

5) The Transferor Company shall be dissolved without winding up from the date of filing the certified copy of the order
with the Registrar of Companies.

6) The Petitioner Companies do file with the Registrar of Companies the certified copy of this Order within 30 days of
the receipt of the order; and

7) This Tribunal do further order that the parties to the Scheme of Amalgamation or other persons interested shall be at
liberty to apply to this Tribunal for any directions that may be necessary with regard to the working of the said
Scheme.

SCHEDULE

The Scheme of Amalgamation as sanctioned by the Tribunal contains the details of the properties, stocks, shares, debentures and
other charges in action of the transferor company.

Dated this 27" day of May, 2024, NCLT, DB-1, Chennai. o
K. W—'%, |
Deputy Registror
DEPUTY REGISTRAR
NATIONAL COMPANY LAW TRIBUNAL
CHENNA!I BENCH

CORPORATE BHAVAN, 3rd FLOOR,
29, RAJAJI SALAI, CHENNAI-G00C01




IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - I, CHENNAI

Under Sections 230 to 232 of the Companies Act, 2013

In the matter of Scheme of Amalgamation of
CP(CAA)/3(CHE)2024 IN CA(CAA)/51(CHE)2023

CAFOMA AUTOPARTS PRIVATE LIMITED
SVK Towers, No. A-24 & 25 Thiru - Vi - Ka Industrial Estate,
Guindy, Chennai - 600 032
... 1¢t Petitioner /| Transferor Company

WITH
MM FORGINGS LIMITED
SVK Towers, No. A-24 & 25 Thiru — Vi — Ka Industrial Estate,
Guindy, Chennai - 600 032

... 2n Petitioner / Transferee Company

And
THEIR RESPECTIVE SHAREHOLDERS

Order Pronounced on 3 May 2024

CORAM:

SAN]JIV JAIN, MEMBER (JUDICIAL)
VENKATARAMAN SUBRAMANIAM, MEMBER (TECHNICAL)
For Applicant(s): Inbaraju, Advocate

ORDER
(Heard Through VC)

The hearing of this Company Petition has been conducted

through video conferencing platform.
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2. The present Company Petition has been filed by the Petitioner
Companies above named for the approval of the Scheme of
Amalgamation of CAFOMA AUTOPARTS PRIVATE LIMITED (for brevity
“Transferor Company ”), with MM FORGINGS LIMITED (for brevity
“Transferee Company”) under section 230-232 of Companies Act, 2013,
and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (for brevity ‘the Rules’) (hereinafter referred to as the ‘SCHEME')
pursuant to the Scheme proposed by the Petitioner Companies. (The said
Scheme is also appended at “Annexure O” in respect of the Joint Company

Petition typeset).

3. 15" MOTION APPLICATION — IN BRIEF

3.1. The Transferor Company and Transferee Company had
filed its First Motion Application vide CA(CAA)/51(CHE)/2023

seeking directions as follows:
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ANSFEROR To dispense To dispense To dispense | To dispense
OMPANY with with with with

RANSFEREE To dispense Not Applicable | To dispense | To dispense
COMPANY with with with
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3:2. Based on such application moved under Sections
230-232 of the Companies Act, 2013, directions were issued by this
Tribunal, vide order dated 05.01.2024, to dispense the meetings of
Equity & Preference Shareholder, and Secured & Unsecured
Creditors of the Transferor and Transferee Companies.

Subsequently the second motion petition was filed before this

Tribunal by the petitioner companies on 17.01.2024 for sanction of

the Scheme of Amalgamation by this Tribunal.

4. RATIONALE OF THE SCHEME

41. The rationale and benefits of the Scheme as
submitted by the Learned Counsel for the Petitioner Companies

would inter alia result in the following benefits;

(a) Synergies in operation arising from consolidation of

various projects leading to efficient utilization of

resources;

(b) Integration of business operations and achieve a
simplified corporate structure;

(c) Garner benefits arising out of economies of large

scale and lower operating costs;

(d) Reducing managerial overlaps, enable cost saving
and enable effective utilization of valuable resources

which will enhance the management focus thereby

leading to higher operational efficiency;
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(e) Post the amalgamation of Transferor Company, the
Transferor ~ Company  will be  dissolved.
Consequently, there would be lesser regulatory and
legal compliance obligations including accounting,
reporting requirements, statutory and internal audit
requirements, tax  filings, company law
requirements, etc. and therefore reduction in

administrative costs; and

(f) Benefit of operational synergies to the combined
entity and greater leverage in operations, planning

and process optimization

5: In the second motion application filed by the Petitioner
Companies, this Tribunal vide order dated 24.01.2024 directed the
Petitioner Companies to issue notice to the Statutory / Regulatory
Authorities viz. (i) Regional Director (Southern Region),Chennai (ii)
RoC, Chennai, (iii) Official Liquidator (iv) Securities Exchange Board of
India .(SEBI), (v) National Stock Exchange (NSE), (vi) Bombay Stock
Exchange and (vi) the jurisdictional Income Tax, and other sectoral
regulators, who govern the working of the respective companies, as well

as for paper publication to be made in “Business Standard”, English (All

T Nf} dia Edition) and “Dina Mani” Tamil (Tamil Nadu Edition).
0\ \PAN y 54 ‘3’/)&\\
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n compliance to the said directions issued by this Tribunal, the
ner Companies have filed an affidavit of service before the
istry of this Tribunal on 06.03.2024. A perusal of the same discloses

' that the Petitioner Companies have effected paper publications as
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directed by the Tribunal in “Business Standard” (All India Edition) in
English and “Dina Mani” (Tamil Nadu Edition) in Tamil on 06.02.2024.
It is also seen that notices have been also served to (i) Regional Director,
Southern Region, Chennai on 02.02.2024, (ii) Registrar of Companies,
Chennai on 02.02.2024, (iii) Official Liquidator on 01.02.2024 (iv) Deputy
Commissioner of Income Tax on 02.02.2024, (v) Securities Exchange
Board of India (SEBI) on 02.02.2024 (vi) National Stock Exchange (NSE),
on 02.02.2024 (vii) Bombay Stock Exchange on 02.02.2024. The proof of
the same by way of affidavits have been enclosed with the separate

typed set.

Pursuant to the service of notice of the petition, following

statutory authorities have responded as follows:

7. STATUTORY AUTHORITIES

7.1. REGIONAL DIRECTOR

The Regional Director, Southern Region (hereinafter referred
to as ‘RD’) Chennai has filed his Report before this Tribunal on
12.03.2024. It is averred in para 9 of the Report that Clause 14 of

Part B of the Scheme states about the protection of employees of
e Transferor Companies. It is submitted that the employees of
Transferor Companies shall be deemed to have become staff

xand employees of the Transferee Company with effect from the
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Appointed Date or date of joining, whichever is later without any

break in their service and other benefits.

7.12, It is further averred in para 10 of the RD Report that
the Transferor Company is a wholly owned subsidiary of the
Transferee Company and hence, upon the Scheme becoming
effective, the entire share capital of the Transferor Company shall
get automatically cancelled / extinguished without any further

action.

7.1.3. It is further averred that Clause 18 of Part C of the
Scheme provides for clubbing of Authorized Share Capital of the
Companies, as such the Authorized Share Capital of the
Transferor Company shall stand altered and merged with the
Authorized Share Capital of the Transferee Company. It is stated
that Clause V of the MOA of the Transferee Company shall be
altered as the Authorized Share Capital of the Company shall

stand enhanced to an amount of Rs.9,00,00,000/- (Rupees Nine
Crores only) divided 6,00,00 equity shares of Rs.10/- each

amounting to Rs.60,00,000/- and 84,00,000 Preference Shares of
Rs.10/- each amounting of Rs.8,40,00,000/-; the said preference

share capitals shall reclassify to equity share capital of the
ansferor Company i.e., Rs.9,00,00,000/- divided into 90,00,000
uity shares of Rs.10/- each. It is submitted by the RD that the
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SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013
OF

CAFOMA AUTOPARTS PRIVATE LIMITED
(TRANSFEROR COMPANY)
WITH
MM FORGINGS LIMITED

(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

Fur CRFOIA AUTOPARTS PRIVATE LIMITED For MM FORGINGS LIMITED
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PREAMBLE

This Scheme of Merger by Absorption (herein after referred to as "the

Scheme’) is presented unde: Sections 230 fo 232 and other applicable

provisions of the Companies Act, 2013 for Merger by absorption of

Cafoma Autoparts Private Limited (Transferor Company) with

MM Forgings Limited (Transferee Company).

1. Background of Company

1.1

Transferor Company

Cafoma Autoparts Private Limited (hereinafter referred to
as ‘CAPL or the ‘Transferor Company) bearing
CIN - U35999TN1981PTCO08B56, is a privale company
incorporated under the Companies Act, 1956 on the
06" July 1981  under the name and style  of
‘Cafomna Autoparts Limited'. The Company was originally
incorporate as a public limited company on 06" July 1981 and
subsequently converted into a Private Limited Company on
18" March 2004 under name ‘Cafoma Autoparts Private
Limited'. The Registered Office of the company is situated at
SVK Towers, No. A-24 & 25 Thiru-Vi-Ka Industrial Estate,
Guindy, Chennai - 600032, India It is engaged, inter alia, in

the business of manufacturing and machining of Crankshafts.

Far CAFOMA AUTOPARTS PRVATE LIWTED For MM FORGINGS LIMITED
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1.2,

[y

Transferee Company

MM Forgings Limited (hereinafter referred to as 'MMFL' or

the ‘Transferee Company') bearing

CIN L51102TN1946PLC0O01473, is a Public Limited

Company was Incorporated under the name and style of
Madras Motors Limited on’ 21% February 1948 under the
provisions of the Indian Companies Act, 1913 with
Registration No.134 of 1845-46 and subsequently changed
its name to ‘MM Forgings Limited' and obtained fresh
certificate of incorporation on April 1, 1993, with the Registrar
of Companies. Madras. The shares of MMFL are listed on -
Mational Stock Exchange of India Limited and BSE Limited.
The Registered Office of the company is situated at
"SVE Towers", A 24/ 25, Thiru Vi Ka Industrial Estate,
Guindy, Chennai — 600032, India. It is engaged, inter alia, in
the business of manufacturing and marketing of steel

forgings.

2. Rationale and purpose of the Scheme
The Transferor Company is a wholly owned subsidiary of the
Transferse Company. In view of similar business of the Transferor
Company and the Transferee Company, it is proposed fto

consolidate the activities of these Companies by way of

pan'g.r are under similar operations, itis proposed to amalgamate

afoma Autoparts Private Limited (Transferor Company) with

For CAECHA AUTOPARTS PEVATELIMITED  For MM FURGINGS | IMITED
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MM Forgings Limited (Transferee Company). The proposed

amalgamation will be beneficial to the Transferor Company, the

Transferee Company, their respective shareholders and creditors,

employees and other stakeholders and would inter alia have the

following benefits:

Synergies in operation ariging from consolidation of various
projects leading to efficient utilization of resources,

Integration of business operations and achieve a simplified
corporate structure;

Garner benefits arising out of economies of large scale and lower
operating costs;

Reducing managerial overlaps, enable cost saving and enable
effective utilization of valuable resources which will enhance the
management focus thereby leading to higher operational
efficiency;

Post the amalgamation of Transferor Company, the Transferor
Company will be dissolved. Consequently, there would be lesser
regulatory and legal complance obligations including
accounting, reporting requirements, statutory and internal audit’
requirements, tax filings, company law requirements, etc. and

therefore reduction in administrative costs; and

For CAFOMA AUTOPARTS PRIVATE LIMITED
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= Beaneflil of opearational synergies o the combined entity and
greater leverage n operaticne, planning and process
oplimization.

« The aforesaid consolidation of entiies as envisaged in this
scheme as per the Appointed Date (as defined hereinafter) is
with a view to consolidate at the beginning of the financial year
to avoid any duplication of any annual filings, retums etc
subsequent to the approval NCLT order afier the due dates of

such annual flings/returns.

There Is na likelihood that any creditor of the Transferor Company
or the Transferee Company will be prejudiced as a resull of the
Scheme (as defined hereinafter). Further, the Scheme is only for
the merger by absorption of the Transferor Company with the
Transferae Company and Is not an arrangement with the creditors
of any of the entities involved. The Scheme s divided into the

foliowing sections:

| Part-A - Dealing with Definitions, Date of taking affect
and Share Capital!

Part — B Dealing with the Transfer & Vesting of
Transferor Company into Transferee Company,

Consideration and cancellation of share capital

of CAPL, Accounting Treaiment, and Books &

Records of Transferee Company.

Dealing with General Terms and Conditions of

the Scheme.

4
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|— Annexures | Annexures referred in this scheme
|
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FART - A

DEFINITIONS AND SHARE CAPITAL

3. DEFINITIONS

In this Scheme, unless repugnant to the meaning or context
thereof, the following expressions shall have the following

meanings:

31 ‘Act’ or ‘the Act’ maans the Companies Act, 2013 and Rules
and Regulations made thereunder as may be applicable,
including any statutory modification, re-enactments or
amendmenis thereof.

3.2, ‘'Applicable Law{e)' means any statule, nofification, bye
laws, rules, regulations, guidelines, rule or common law,
policy, code, directives, ordinance, schemes, natices, orders
or instructions or law enacted or issued or sanctioned by any
Appropriate  Authority including any modification or re-
enactment thereof for the time baing in force.

3.3, ‘Appointed Date' means 01 April 2023 or such other date
as approved by (he NCLT;

3.4, 'Board of Directors' or ‘Board’ means and includes the

respective Board of Directors of CAPL, and MMFL as the case

may be, or any committee constituted by the Board of
Directors of any of the respective Company for the purpose of
this Scheme

‘Effective Date’ means the date or last of the dales on which

.,

! For CAFOMA AUTOPARTS ?m%mr%a cor MM FORGINGS LIMITEU
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Company Law Tribunal, Channai ['NCLT") sanctioning this
Scheme is filed with the Registrar of Campanies, Chennal by

the Transferor Company and the Transferee Company,

36. 'Government Authority’ or ‘Appropriate Authority' means
(1) a national or state governmenl, political subdivision thereof;
(iI} an instrumentality, board, commission, court, or ageancy,
whethar civilian or military, of any of the above, however
constituted; and (i) a government-owned!/ government-
controlled associalion, organization in the Republic of India or
any state or province or other political subdivision thereof or
any municipality, disirict or other subdivision thereof over
Transferor Company or Transferee Company, as the context
may require.

37  ‘NCLT' means the National Company Law Tribunal, Chennal
Bench having jurisdiction over CAPL, and MMFL for the
purpose of approving any scheme of compromises,
arrangement and merger of Company under Sections 230 10

232 and other applicable sections of the Companies Act,

2013
3.8. ‘Scheme of Merger by absorption or ‘Scheme’ or ‘the

Scheme' or ‘this Scheme' or ‘Scheme of Amalgamation’

means this Scheme of Merger by absorption in ils present
form with any modification(s) made under Clause 22 of Part C
of this Scheme as approved or direcled by the NCLT.

‘Transferor Company’ means 'Cafoma Autoparis Privale

Limited or ‘CAPL' bearing CIN: LI35999TN1981PTCDOBE56.

For MM FORGINGS LIMITED
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3.10. ‘Transteree Company’ means ‘MM Forgings Limited’ or
‘MMFL' bearing CIN: L51102TN1946PLC0O01473

3.1, *Undertaking of Transferor Company” means and includas

the whole of the underiaking and entire business of the

respective Transferor Company on & going concem including:

a) All the assets and properties including but to limited the list

immoveable proprieties owned Dy (he compsny as
compiied (n Annexure - A, whether movable or immovableg,

real or personal, in possession Of reversion, corpareal or

incorporeal, tangible or intangible, present or contingent

and including but not limited to land and building (freehold

or leasehold), all plant and machinery, fixed assets, work In

progress, current assels including MAT Credil (whether

lorming part of Books of Accounts or not), Advance Tax,
TDS Credit, Refund claimed under Income Tax Act, Input
Tax Credil under GST and deferred lax asset, reserves,
provisions, funds, owned, leased, licenses. registrations,
certificates, permissions. consents, approvals from state,
central, municipal or any cther authority for the time being

in force, concessions, remissions, remedies, subsidies,

guarantees, bonds, righle and licenses, tenancy nghls,
premises, hire purchase, lending arrangemants, benefits of
security arangements, security contracts, compulers,
e insurance policies, office equipment, telephones, telexes,
ff r:l,h.ﬁ,l.-ﬁ:-, ¥4 -w’,% facsimile connections, communication faciliies, equipmant
A SF ey Aty
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53 bl = *.11 and installations and utilities, electricity, water and other
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service conneclions, contracts and arrangements,
lechnology! technical agreements, powers, authorities,
permits, allotments, privileges, liberties, advantages,
easements and all the right, title, inlerest, goodwill, non-
compele fee, benefit and advantage, deposits including
security deposits, reserves, preliminary expenses,
provisions, advances, recelvables, deposits, funds, cash,
bank balances, accounts and all other rights, benefits of all
agreements, subsidies, grants, incentives, tax and other
credits {including but not limited to credits in respect of
Income-tax, minimum alternate tax i.e. lax on book profits,
tax deducted at source, tax collected at source, Input Tax
Credil (ITC) under CGST Acl 2017, Tamilnadu State GST
Act 2017, Maharashtra GST Act, 2077 and 1GaT Act 2017,
Value added tax, central sales tax, CENVAT, excise duty,
service tax, goods etc. ), all losses (including but not limited
o brought forward tax losses, tax unabsorbed depreciation,
brough! forward book losses, unabsorbed deprecialion as
per books), lax benefits and cther claims and powers, all
books of accounts, documents and records of whatsoever
nalure and wheresogver situated belonging w© or in the
possession of or granted in favour of or enjoyed by the
Transferor Company as on the Appointed Dale;

b) All intellectual property nights including patents, designs,
copyrights, trademarks, brands (whether regisiered or
otherwise), records, files, papers, computer programs,

For MM FORGINGS LIMITED

E.uﬁﬂ__ | i-.i--'_.\.-F -

?‘" Direclar COMPANY SECRETARY




Sy
A Tl
.-"-"'R:L e s
' .y
o :‘tr.ﬁ‘ i
|1 b1 ag
:| o 1 .:':
il I‘TE- TS
i - =g el
) 4 % CHEHNA

O CAFOMA AUTOPARTS  PBIVATE LIMITED

manuals, dala, calalogues, sales malerial, lisis of
customers and suppliers, other customer information and

all other records and documents relating to the Transferar

Company business activities and operations;

c) All powers, authorities, allotmenis, approvals, consents,

rghts , licenses, permits, quotas, subsidies and incentives,
registrations,  confracts,  engagements, liberties,
arrangements, rights, titles, interests, benefits and
advantages of whalsoever nature and wheresoever
situated belonging W or in the ownership, power or
possession, and in the control of or vested in or granted in
favour of or enjoyed by the Transferor Company, including
but nol limited to any commercial rights of any nature
whatsosver and licenses in respect thereof, privileges,
liberties, easements, advanlages benefits, leases, lenancy
rights, leasehold rights, ownership flats, easemenis,
authorisations, rights and benefits of all agresments,
goodwill, receivables, benefits of any depaosits, including
any direct tax, indirect tax, including any sdvance lax paid,
retund receivable, credil for minimum alternate tax, credit
for input tax, /service tax/CENVAT credittCGST, SGST,
IGST, tax deducted in respect of any income recelved,
exemptions, benefils, concessions, incentives, right to use
and avail of telephones, telexes, facsimile connections and
installations, utilities, electricity and electronic and other

services, reserves, provisions, funds, benefits of all

For MM FORGINGS LIMITER
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agreements. contracts and arrangements latters of intent,
memarandum of underslanding, expressions of interest
whether under agreement or otherwise and all other
inlerests belonging to or in ownership, power or passion or
in control of or vesled in or granted in favour of or enjoyed
by the Transferor Company.

d) Right to any claim not preferred or made by the Transferor
Company in respect of any refund of tax, duly, cess or ather
charge, including any erroneous or excess payment thereot
made by the Transferor Company and any interest thereon,
with regard to any law, act or rule or Scheme made by the
Government, and in respect of sel-off, carry forward of
unabsorbed losses and’ or unabsorbed depreciation,
delerred revenue expenditure, deduction, exemption,
rebale, allowance, amortization benefil, elc. under the
Income-lax Act, 1961, or taxation laws of other counines,
or any other or like benefits under the said statute(s) or
under and in accordance with any law or statute, whether
in India or anywhere outside Indla;

e) All debts (secured and unsecured) and debt secunties,
convertible or non-converdible instruments and wheather
listed or not, liabilites including contingent liabilities (past
present or future) and litigations, duties, leases of the

— Transferor Company and all other obligations of

":"'-:"- | 1 “-\'{'}
f L AR BRI 4 s *ﬁ whatsoever kind, nature and description. Provided that, any
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entered inte by the Transferor Company and under which,
the assels of the Transleror Company stand offered as a
security, for any financial assistance or obligation, the said
reference shall be construed as a reference 1o the assels
pertaining those Transferor Company only as are vested in
Transterec Company by virtue of the Scheme and the
Scheme shall not operate to enlarge security for any loan,
deposit or facility created by Transferor Company which
shall vest in Transferee Company by wvirtue of the merger
and Transferee Company shall not be obliged to creale any
further or additional security thereof after the merger has
become effective;

f) All other obligations of whalsoever kind, including liabilities
of the Transteror Company with regard to their employees
with respect to the payment of gratuity, pension benefits
and the provident fund or compensation, if any, In the event
of resignation, death, voluntary retirement or retrenchment;
and

g) All employees, as on the Effective Date, engaged by tha

Transferor Company,

It is intended that the definition of Undertaking of the Transferor
Company under this clause will enable the transfer of all property,

assets, rnights, duties, obligations, entilements, benefits,

L
_,r*' AT 1ty S w&mplnyeas and liabilities of Transferor Company into Transferee
i - 'Jiwm* i,
s T, %Q pany pursuant to this Scheme.
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All terms and words not defined in this Scheme shall, unless
repugnant or contrary lo the conlext or meaning thereof, have the
same meaning as prescribed lo them under the Company Act
2013, the Income-Tax Act, 1961, or any olher applicable laws,
rules, regulations, bye laws, as the case may be, including any

stalutory modification or re-enactment thereof from time to time.

4. INTERPRETATION
(&) Words dencling the singular shall include the plural and vice
versa and words denoling any gender shall include all genders.
(b) The terms “hereof™, “herein”, “hereby”, “hereta” and derivative or
similar words refer o this enfire Scheme or specified Clausas of
this Scheme. as the case may be.
(c) The words “include” and “including” are to be construed without

lirmitation.

5. DATE OF TAKING EFFECT AND CPERATIVE DATE
The Scheme sel out herein in its present form or with any
modification(s) approved or imposed or directed by the NCLT,
unless otherwise specified in the Scheme, shall be effective from the
Appoinled Dale bul shall be operative from the Effective Date.
Tharafora, for all regulatory and lax purposas, the margar would

nave been deemed to be effective from the Appainted Dale of this

Scheme.

ﬁ/j:_;-:m‘ 1y 6 SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital

of the Transferor Company as on 31 March, 2022 is as under:
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| Amount

Particulars
| (in Rs.)
Authorised Share Capital
~ 6.00.000 Equily Shares of Rs. 10-gach | 60,00,000
~ 84,00,000 Preference Shares of Rs. 10--|  8,40,00,000
each
. TOTAL 9,00,00,000
Issued, Subscribed and Paid-up Share
Capital |
6,00,000 Equity Sharas of Hs_‘i /- each - 60,000,000

Bd.ﬂﬂ.ﬂﬁﬁ_ﬁeference Shares of Rs. 10/- 8,40,00,000

gach

TOTAL 9,00,00,000

fi2. There is no change in the Capital Structure of the Transferor
Company sinca the aforesaid date. There are no exishng
commitments, obligations or arrangements by the Transferor
Company as on the date of approval of this Scheme by the
Board of Directors to issue any further shares or convertible

secunties,

6.3. The authorized, issued, subscribed and paid-up share capital

of Transferee Company as on 31* March, 2022 is as under

Y wih j =1
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Amount

Particulars
(in Rs)
Authorised Share Capital
| 3,00,00,000 Equity shares of Rs 10/- 30,00,00,000
each
TOTAL 30,00,00,000

.LEBUHI‘J Share Eagit;I_

2,41,43,200 Equity shares of Rs. 10/- 24,14,32.000

each

TOTAL 24,14,32.000

a Share Capital
2,41,40,800 Equity Shares of Rs. 10/- 24,14,08,000

each

TOTAL 24.14,08,000

4 There is no change in the Capital Structure of the Transferss
Company since lhe aforesaid dale. There are no existing

commitments, obligations or arrangements by the Transferee

Company as on the date of approval of this Scheme by the
Board of Directors to issue any further shares or convertible

securntlies.
Eor MM FORGINGS LIMITED
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PART B

MERGER BY ABSORPTION OF THE TRANSFEROR COMPANY

WITH THE TRANSFEREE COMPANY

7. TRANSFER AND VESTING OF THE TRANSFEROR COMPANY

5 ﬁ“'F""
Aty ='i'1 ol
Wl [ -‘E}. ﬁkit
=
% '\-'.-l ]
WY |
I * EI-'EHF'.-!.t

A BER
Kw/

INTO THE TRANSFEREE COMPANY

71

Subject o the provisions of this Scheme in relation to
modalities of Merger by Absorption, upon the Effective Date
and with effect from the Appointed Date, the Transferor
Company including with the Undertaking of the Transferor
Company, allogether with all its present and future properties,
assels, investmants, rights. obligations, liabilites, litigations,
contingent liabllites (past, present or future), benefits and
interest therein, whether known or unknown, shall amalgamate
into and with Transferee Company, and all the present and
future properties, assets, liabilives, investments, rights,
obligations, liabllities, benefits and interest of the Transferor
Company shall become the property of, and integral part of, the
Transferee Company subject to the charges and
encumbrances (to the extent they are ouistanding on the
Effective Date), if any, created by Transferor Company on their
properties and assets in favour of lenders, as going concem,
by operation of law pursuant to the vesting order of National

Company Law Tribunal sanctioning this Scheme, withoul any

A* * further act or deed required by either of the above, in particular,

'l

he Transferor Company shall stand amalgamated into and
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with the Transferae Company, In the manner described in sub-

paragraph (a) to (o)

a) With effect from the Appolnied Dale, all assets and liabilities
of whatsoever nature and wheresoever situated, shall, under
the provisions of Section 230 to Section 232 and all other
applicable provisions, If any, of the Act, without any further
acl or deed (save as provided in Sub-clauses (b).(c). (d) and
le) below), be transferred lo and vested in and/ or be
deemed to be transferred to and vested in the Transferee
Company as a going concemn so as o become as from the
Appointed Date the Undertaking of Transferor Company and
to vast in the Transferee Company with all the rights, title,
interest or obligations therein,

b) Provided that for the purpose of giving effect to the vesting
order passed under Section 232 in respect of this Scheme,
the Transferee Company shall be entitied to get effecied the
change in the title and the appurtenant legal right{s ) upon the
vesling of such properties in accordance with the provisions
of the Act, at the office of the respective concemed autharity,
wheare any such property is situated;

c) All the movable assels including cash n hand, if any,
capable of passing by manual delivery or constructive
delivery or by endorsement and delivery, shall be so
delivared or endorsed and delivered, as the case may be, to
the Transferee Company, to the end and intent that the

ownership and property therein passes to the Transferee
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Company on such handing over in pursuance of the
provisians of Section 232 of the Act (as an integral part of
the Underaking of Transferor Company). The plant and
machinery, which are faslened to land andior buildings
continue to remain movable properties inter alia because the
said planl and machinery are tastened lo land only with a
view to have belter enjoyment of the movable properties.

d} In respect of all movables, ather than those specified in sub-
clause (d) above, including trade receivables, outstanding
loans and advances, if any, recoverable in cash or in kind or
for value to be received, bank balances and deposits, if any,
with Government, local and other authorities and bodies,
customers and other persons, the same shall, withoul any
further act, instrument or deed, be ransferred 10 and stand
vested In and/or be deemead to be translferred to and stand
vesled in the Transferee Company under the provisions of
the Act.

&) In relation 1o the assels, properties and nghts including rights
arising from coniracts, deads, instruments and agreemeants,
if any, which require separate documents of transfer
including documents for attornment or endorsement, as the
case may be, the Transferee Company will execute the
necessary decuments of transfer including documents for
allornment or endorsement, as the case may be, as and

when required or will enter into a novation agreement.
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f) All dabts, liabilities (including deferred tax liability), duties,
guarantess, indemnities and oblhgatons of every kind,
nature, description, whether or not provided for in the books
of accounts and whether disclosed or undisclosed in the
balance sheel shall also, under the provisions of the Acl,
without any further act or deed, be transferred to or be
deemed to be transferred to the Transferee Company on the
same lerms and condilions, as applicable, so as to become
as from the Appointed Dale the debts, liabilities, dulies,
guarantees, indemnities and obligations of the Transferea
Company and it shall not be necessary lo obtain the consent
of any third party or other person who is a party to any
contract or arrangement by virlue of which such debls,
liabiliies, duties, guarantess, indemnites and obligations
have arisen, in order to give effect to the provisions of this
sub-clause.

g) Without prejudice to the foregoing provisions of this Section,
upen the coming into effect of the Scheme, all debentures,
bonds. notes or other debt securities and other instruments
of like nature (whether convertible into equity shares ar not),
including any Nen-convertible Debentures, whether listed or
nat, if any of the respective Transferor Company shall,
pursuant to the provisions of Sections 230-232 and olher

S relevant provisions of the Act, without any further act
£ _',-_;..'.4_;“"_':':’-:‘.,;":1;?1 instrument or deed, become the debt securities of the
| ik ransferee Company on the same terms and conditions
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excepl to the extenl modified under the provisions of this
Scheme and all rights, powers, duties and obligations In
relation thereto shall be and stand transferred o and vested
in or be deemed to have been translered 1o and vesied in
and shall be exercised by or against the Transierge
Company as if it was the issuer of such debt securities, so
transferred and vesled. If the debt securities (including the
non-convertible debenturas) ara listed on any stock
exchange, lhe same shall, subject to applicable law and
regulations, be listed and/or admilled to trading on the
relevant stock exchanges in India where the debt secunties
were listed and/or admitted to trading, on the same terms
and conditions, subjact to the requirements, if any, Imposed
by the Stock Exchanges, unless otherwise modified in
accordance with applicable law. Il s also clarified that where
any of the debts, liabilities, loans raised and used, liabilities
and cbligations incurred, duties and obligations of the
Transferor Company as on the Appointed Date deemed o
be transferred o the Transferee Company have been
discharged by Transferor Company after the Appointed Date
and pror 1o (he Effective Date, such discharge shall be
deemed to have been for and on account of the Transferee
Company.
h) However, the Transferee Company may, al any time, after
] ’u}‘;\% the coming into effect of this Scheme in accordance hereof,

if 3o required, under any law or otherwise, execule deeds of
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confirmation in favor of the creditors, ar lenders, as the case
may be, or in favor of any other party to the contract or
arrangement to which the Transferor Company are a party
or any writing, as may be necessary, in order to give formal
effect to the provisions mentoned hergin. The Transferee
Company shall under the provisions of the Scheme be
deemed 1o be authorised lo execute any such writings on
behall of the Transferor Company as well as to implerment
and carry oul all such formalities and compliances referred
o above

i) The transfer and vasting of the Underlaking of the Transferor
Company as aforesaid shall be subject to the existing
securities, charges and mortgages, if any, subsisting, over
or in respect of the property and assets or any part thereof

of the Transferor Company.

Provided however, thal any reference in any security
documents or arrangements (1o which Transferor Company
are a party) pertaining to the assets of the Transferor
Company offered or agreed to be offered as security for any

financial assistance or obligations, shall be construed as

reference only 10 such assets, as are offered or agreed to be
offered as secunty, pertaining to the Transferor Company as
is vested in the Transferee Company by wiriue of the
‘__:-5;_:: aforesaid clauses, fo the end and intent that such security,
charge and morigage shall not extend or be desmed lo

extend, to any of the other assets of the Transferor Company

.
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or any of the assets of the Transferee Company. Further, the
filing of the carified copy of the order of the NCLT
sanclioning this Scheme with the relevant Registrar of
Company, Chennai shall be deemed to be sufficient for
creating or modifying the charges In favour of the secured
creditors, if any, of the Transferor Company, as required as
per the provisions of this Scheme.

I) All existing and fulure incentives, unavailed credits and
exemplions, benefit of carried forward losses, refunds
claimed in past or granted with interest accrued (if any),
refunds available and other slalutory benefits, including in
respect of income tax (including tax deducted at source and
advance lax), minimum alternate fax, excise (including
MODVAT/ CENVAT), customs, VAT, sales lax, service tax
(including input credit), goods and service tax etc. which
Transferor Company are entitled to shall be available to and
vest in Transferee Company.

K) In so far as the various Incentives, subsidies, special status
and other banefits or privileges enjoyed (including minimum
alternate lax, advance tax paid, TDS Credit, sales tax, excise

duty, custom duty, service tax, value added lax, goods and

service lax and other incenlives), granted by any
Government body, local authority or by any other person and
availed of by the Transferor Company, the same shall vest

with and be available o the Transferee Company on the

Far CAFOMA ﬁUTGFAHggiF_jg:’;(.umm; For MM FORGINGS LIMITED
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same lerms and condilions as presently available to the
Transteror Company.

I} Upon coming into effect of this Scheme and till such time that
the names of the bank accounts of the Transferar Company
are replaced with that of the Transferee Company, the
Transferee Company shall be entitied 1o operate tha bank
account of the Transferor Company, in their names, in so far
as may be necessary.

m) With effect from the Appointed Date, all paermits, quolas,
nghts, enlilements, tenancies and licenses relating fo
brands, trademarks, patents, copy rights, privileges, powers,
facilities of every kind and description of whatsoever nature
in relation to the Undertaking of the Transferor Company and
which are subsisting or having effect immediately before the
Appointed Date, shall be and remain in full force and effecl
in favor of the Transferee Company and may be enforced
tully and effectually as if, instead of the Transferor Company,
the Transferee Company had been a beneficiary or abligee
thereto.

n} With effect from the Appointed Date, any statutory licenses,
permissions, approvals and/ or consenils held by the
Transferor Company as required lo carry on its operations
shall stand vested in, or transferred to, the Transferee
Company without any further act or deed and shall be
appropriately mutated by the statutory authoriies or any

other person concerned therewith in favor of the Transferee

WJ*"—JE i
L p-t Loy L

Ear OAFONE AUTORARTS PATUATE IMITE .
ut CAF(D \} TOPAR _(To..rurﬂ TED For MM FORGINGS LIMITED
i -

Cirectar

COMPANY SECRETAR



Company. The benefit of all statutory and regulatory

permissions, licenses, environmental approvals and

consents Including the statulory licenses, permissions or
approvals or consents required to carry on the operations of
the Transferor Company shall vest in, and become available
to, the Transteree Company upon the Scheme coming into

effect.

It i1s clarified that the transfer of all assels and liabilities as

slaled above will be subject 1o any approvals or requirements

of Governmenlt as may be applicable.

1.2, All registrations, benefits, incentives, exemplions etc. which the
Transferor Company are eligible for and / or which are actually
avalled by the Transferor Company will be transferred to the
Transferee Company upon the Transferee Company intimating
the concerned authority or undertaking the necessary actions
for the transfer and / or the Beoard of Direclors of the Transferee
Company will be authorized to seek approval or enter into
agreement with the concernead authority and /or underake such
othar activity as is necessary for being eligible for such
registrations, benefits, incentives, exempbons, elc. as were

availed by the Transferor Company.

7.3, The Transteree Company, under the provisions of this

Scheme is hereby authorized or be deemed to be authorized
14:: execute all and any wntings on behalf of the Transferor

Qg::;::nnn;:uﬂrr,r. o implement and carry oul all formaliies and
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compliances in relation 10 the above-mentioned clause(s), If

requirad

8. CONSIDERATION
81 The Transferor Company is the whally owned subsidiary of the
Transferee Company and henca the entire share capilal of the
company |15 held by the said Transferee company. Upon the
Scheme becoming finally effective, the enlire share capital of
the Transferor company shall get automatically cancelled /
extinguished without any further action. The Transferee
Company shall not be required to Issue and allot any shares as
the Transteree Company and its nominee are themselves the

only shareholders of the Transferor Company.

8.2. Upon the Scheme being effective, the investments in the
shares of the Transferor Company appearing in the books of
account of the Transferee Company of the Transteree
Company shall, withoutl any further act, deed or instrument,

sland cancelled.

9. ACCOUNTING TREATMENT ACCOUNTING TREATMENT IN

THE BOOKS OF THE TRANSFEREE COMPANY.

8.1. Upon the Scheme being effective and with effect from the
Appointed Date, the Transferee Company shall account for the

amalgamation of the Transferor Company into and with the
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Combinations and other Indian Accounting Standards, as
applcable, and as notified under Section 133 of the Act read
with the rules issued thereunder and other generally acceptad

accounting principles in India in the manner stated hereunder,

9.1.1. All the assets (including intangible assets and goodwill,
whether recorded in the books of sccounts of the Transferor
Company or nol, and liabilihes and reserves (if any) of the
Transferor Company transterred to and vested in the
Transferee Company pursuant to this Scheme shall be
recorded in the books of accounts of the Transferee
Company at the carrying value of assets, liabllities and
reserves pertaining to the Transferor Company as appearing
in the consolidated financial statements of the Transferee
Company as &l the apponted date (l.e fair valuss as
determined by the independent valuer as per the acquisition
method under Ind AS 103 after necessary adjustments, if

any).

9.1.2. The difference between the aggregate valug of net assels
(after considenng the values as arrived under clause (a)
above) of the Transferor Company acguired by the
Transferee Company upon their transfer to and vesting in the
Transferee Company under the Scheme and the amount of
investment held by the Transferee Company as appeanng in

the books of the Transferee Company, as on the Appointed
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e

Bs —doaden

i._"-l'-:_"I:'-.Dt :'_::l:.‘ﬂ.'.lrl'g_r_l P -:_EI iy




Date shall be credited to 'Capital Reserves Accounl o

debited lo 'Goodwill Account’, as the case may be.

9.1.3. Upon coming into effect of this Scheme, io the extent thal
Ihere are inler-company loans, advances, deposits balances
or other obligations amongst the Transferor Company and
lhe Transferee Company, the obligations in respect thereof
shall come o an end and corresponding effect shall be given
in the books of accounts and records of the Transferee
Company for the reduction of any assels or habililies as lhe

case may be.

9.2. All assels and the liabilives of the Transferor Companies
Including balance in the Profit & loss account shall be vested
on the transferee company and will be recorded by the

Transteree Company pursuant the Scheme at their respective

book values

9.3 The amount of any inter-company batances! amounis belween
the Transferor Companies, appeanng in the books of account
of the respective Transferor Companies, shall stand cancelled

without any further act or deed, upon the Scheme coming into

effect, and tha amounts so cancalled shall not be recordad in

the books of account of Transferee Company.

dopled by the Transferor Company and the Transferee

ompany, the accounting policies followed by the Transferee
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Company will prevail and the difference will be guantified and
adjusted in the Reserves to ensure thal the financial
statements of the Transferee Company reflect the financial

position on the basis of consistent accounting policy.

9.5 Any share capital held by Transferor Companies in lhe
Transferee Company appearing in the books of accounts of the

Transferee Company shall stand cancelled.

9.6. In addition, the Transferee Company shall pass such
accounting entries, as may be necessary, In connection with
this Scheme, to comply with any of the applicable accounting
standards and generally accepted accounting principles

adopted in India,

10. BOOKS AND RECORDS OF TRANSFEROR COMPANY

10.1. Al books, recards, files, papers, engineering and process
information, business plans, dalabases, catalogues,
quotations, advertising materials, if any, lists of present and
formar clients and all other books and records, whether in
physical ar electronic form, of the Transferor Company, to the

extent possible and permitted under applicable laws, be

handed over by them to the Transferee Company.
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FART - C

GENERAL TERMS AND CONDITIONS

11. COMPLIANCE WITH TAX LAWS & TAX CREDITS

111

112

This Scheme has bean drawn up to comply with the conditions
as specified under Section 2(1B) of the Income-tax Act, 1961
and other relevant provisions of the Income-tax Act, 1861
involving merger as aforesaid. If any terms or provisions of the
Scheme are found or inferpreted to be inconsistent with the
provisions of the sald section at a later date including resulting
from a retrospective amendment of law or for any other reason
whatsoever, till the time the Scheme becomes effective, the
provisions of tha said section of the Income-tax Act, 19861 shall
prevaill and the Scheme shall stand modified to the extent
delermined necessary o comply with Seclion Z2(18) of the
Income-tax Act, 1961 and other relevanl provisions of the

Income-tax Act, 1961,

On or after the Effective Dale, the Transferee Company s
expressly permitted 10 revise their financial statements and
returns along with prescribed forms, filings and annexure
under the Income-tax Act, 1961, (including for the purpose of
re-computing tax on book profits and claiming other tax
benefits), service lax law, goods and service tax law and other
tax laws, and (o claim refunds and/or credils for taxes paid,

and lo claim lax benefits, elc., and for malters incidental
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therelo, if required to give effect to the provisions of the

Scheme from the Appointed Date.

11.3. All tax assessment proceedings/ appeals of whalsoever

nature by or against the Transferor Company pending and/or
arising at the Appointed Date and relating to the Transferor
Company shall be continued andlor enforced until the
Effective Dale as desired by the Transferor Company. As and
from the Effective Dale, the lax proceedings shall be
continued and enforced by or against the Transferee
Company In the same manner and to the same extent as
would or might have been conlinued and enforced by or

against the Transferor Company.

Further, the aforementioned proceedings shall not abalte or be
discontinued nor be in any way prejudicially affected by
reason of the merger of the Transferor Company with the

Transferee Company or anything contained In the Scheme

11.4. Any lax liabilities under the Income-tax Act, 1861, Customs
Act 1962, Service Tax laws, Goods and Service Tax Laws and
other applicable State Value Added Tax laws or other
applicable laws / regulations dealing with taxes  duties / levies
allocable or related to the Transferor Company to the extent

not provided for or covered by tax provision in the accounts

g@;,@"; made as on the date immediately preceding the Appointed
=
rﬁm-‘-“_ A4
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11.3.

(R

advance tax and tax deducted at source or lax collécted at
source as on tha dale immediately preceding the Appointed
Date will also be transferred o the account of the Transferee

Company.

Any refund under the Income-tax Acl, 1981, Cusloms Acl
1962, Service Tax laws, Goods and Service Tax Laws and
olher applicable State Value Added Tax laws or other
applicable laws/ regulabions dealing with taxes! duties! levies
dllocable or related to the Transferor Company and due 1o tha
Transteror Company conseguent lo the assessment made on
the Transferor Company for which no credit is taken in the
accounts as on the date immediately preceding the Appointed
Date shall also belong to and be received by the Transferee

Company.

All taxes/ credits including income-tax, tax on bock profits,
credit on Minimum Alternate Tax under section 115JAA of the
Income-tax Act, 1961, sales tax, excise duty, custom duty,
service tax, value added lax, goods and service tax or Goods
and Service Tax Act 2017 or any other direct or indirect taxes
as may be applicable, elc. paid or payable by the Transferor
Company in respect of the operations and/ or the profits of the
undertaking before the Appointed Date, shall be on account

of the Transferor Company and, in so far as il relates o the

tax payment (including. withaut limitation, income-tax, tax on

k profits, sales lax, excise duly, custom duty, service tax,
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118,

value added tax, goods and service lax ete.) whether by way
of deduction at source, advance tax, MAT credit or otherwise
howsoaver, by the Transferor Company in respect of the
profils or activities or cperation of the business after the
Appointed Dale, the same shall be deemed 1o be the
corresponding item paid by the Transferee Company and
shall, in all proceedings, be deall with accordingly. Further,
any fax deducted al source by the Transferor Company/
Iransteree Company on payables to Transferee Company/
the Transferor Company respectively which has been
deamed nol 0 be accrued, shall be deemed to be advance
laxes paid by the Transferse Company and shall, in all

proceedings, be deall with accordingly.

. Qbligation for deduction of tax at source on any payment

made by or to be made by the Transferor Company under the
Income-tax Act, 1961, service lax laws, cusloms |aw, slale
value added lax, Goods and Service tax laws or other
applicable laws / regulations dealing with taxes/ duties / levies
shall be made or deemed to have been made and duly

complied with by the Transferee Company.

Without prejudice to the generality of the above, all benefils,
incentives, losses, credits (including, without limitation income
iax, tax on book profits, Goods and Service Tax, Service Tax,
applicable state value added tax, goods and service lax elc.)

to which the Transferor Company are entitled to in terms of

I{\- . B EL.#:‘J!‘_ﬂ e
B[ Teul
COMPANY SECRETARY



applicable laws, shall be available o and wvest in the

Transteree Company.

11.9. Upon this Schema becoming effective and from the Appointed
Date, the Transferee Company is expressly permitted to
revise and file its income tax returns and other slatutory
retumns, including tax deducted al source returns, services tax
retumns, excise tax returmns, sales tax and value added tax
returns, as may be applicable and has expressly reserved the
right lo make such provisions In its returns and to claim
refunds or credits elc. if any. Such returns may be revised and

fited notwithstanding that the stalulory penod far such revision

and filing may have lapsed.

11.10. Filing of the certifiad copy of the order of the NCLT sanctioning
this Scheme with tha relevant Registrar of Companies,
Chennai shall be deemed o be sufficient for creating or
modifying the charges in favour of the secured creditors, if
any, of the Transferor Company, as required as per the

provisions of this Scheme

12. CONTRACTS, DEEDS, CONSENTS AND OTHER

INSTRUMENTS

12.1. Upon the coming into effect of this Scheme and subject to the
ather pravisions of this Scheme, all contracts, deeds, bonas,
agresments, Instruments, licenses. engagemaents,

certificates, permissions, consents, approvals, concessions
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and incentves {minimum allernative tax, sales fax, excise

duty, custom duty, service tax, value added tax, goods and

service lax and other Incentives), remissions, remedies,
subsidies, guarantees and olher instrumante, i aviy of
whatsoever nalure to which the Transferor Company are a
party or to the benefit of which the Transferor Company may
be eligible and which have riot lapsed and are subsisting or
having eftect on the Effective Date shall be in full force and
effect against or in favor of the Transferee Company, as the
case may be, and may be enforced by or against the
Transferee Company as fully and effectually as if, instead of

the Transferor Company, the Transferes Company had been

a party or beneficiary thereto.

Upon the coming into effect of this Scheme and subject to the
other provisions of this Scheme, the Transteree Company
may enter into and/or issue andior execute deeds, writings or
confirmalions or enter into any trpartite arrangements,
confirmations or novations, to which the Transteror Company
will, if necessary. alsa be party In order to give formal effect to
the prowisions of this Scheme, if so required or if so,
considered necassary. The Transferee Company shall be
deemed to be authorized 10 execute any such deeds, writings
or canfirmations on behalf of the Transferor Company and fo
implement or carry out all formalities required on the part of
the Transferor Company to give effect to the provisions of this

Scheme.

4
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ent, Stale Government or any ather agency
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ecEssary under law, for such consanis

dpprovals and

san
ctions which the Transferee Company May require to gwn

and operate the Undertaking of the Transfergr Company

124, The; 5
he above shall not affect any transaction or proceedings or

Contracts or deeds dlready concluded by the Transferor

Company on or before the Appointed Date and after the
Appointed Date till the Effective Dale. The Transferes
Company accepls and adopts all acts, deeds and things dona
and executed by thé Transferor Company in respect iherelo

as done and executed on behalf of itself.
13. LEGAL AND OTHER PROCEEDINGS

13.1. Upon the Scheme becoming effective, all litigations, legal and
other proceedings including belore any statutory or quasi-
judicial authority or tribunal of whatsoever nature by or against

the Transferor Company pending andlor arsing al the

Appointed Date shall be continued and/or enforced by or

against the Transferee Company only, to the exclusion of the

ﬁfﬁ?‘ ' Transferor Company in the sams manner and to the same
LR : A R,
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discontinued nor in any way be prejudicially affected by

[2ason ﬂlf marger b}f way of absorption of the Transferor

Company into the Transferee Company or anything contained

in the Scheme,

13.3. Un and from the Effective Date, the Transferee Company
shall and may, if required, initlate any legal proceedings in
relation to the Transteror Company in the same manner and
lo the same exlent as would or might have been initiated by

the Transferor Company,

13.4. In case of any liigation, suils, recovery proceedings which are
to be initialed or may be initiated against the Transferor
Company, the Transferee Company shall be made party
thereto and any payment and expensas made thereto shall be

the liability of the Transferee Company.

13.5. The transfer and vesling of the Underlaking of the Transferor
Company under the Scheme and the continuance of the
proceeding bylor against the Transferee Company under
Clause 131 shall not affect any transaclion or proceeding
already completed by the Transferor Company on and after
the Appointed Date and prior fo this Scheme becoming
gffective to the end and intent that the Transferee Company
accepts and adopts all acls, deeds and things done and

executed by the Transferor Company as acts, deeds and
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things being done and execuled by and on behalf of the

Transferee Company.
14. STAFF, WORKMEN AND EMPLOYEES

14.1. On the Scheme coming into effect, all staff, workmen and
employees (if any, including Ihose on sabbatical / maternity
leave) of the Transferor Company in service on the Effective
Date shall stand transferred and vesied and / or be deemed
o have become staff, workmen and employees of Lhe
Transferee Company with effect from the Effective Date
without any break or interruption in their service and on the
terms and conditions nol less favorable than those applicable
lo them with reference ta the Transferor Company on the
Effective Date. The position, rank and designation of the
employees would however be decided by the Transferee

Company.

14.2. It is expressly provided that, in so far as the gratuity fund,
provident fund and super annuation fund (hereinafter referred
as "Fund or Funds”) created or existing for the benefit of the
staff, workmen and employees of the Transferor Company are
concerned, upon the Scheme coming into effect, the
Transferor Company shall be substituted by the Transferee
Company for all purposes whatsoaver in relation to the
administration or operation of such Fund ar Funds or in
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per the terms provided in the respective Fund or Funds, if any,

lo the end and inlenl that all rights, dulies, powers and
obligations of the Transferor Company in relation to such
Fund or Funds shall become those of the Transferee
Company and all the rights, duties and benefits of the staff,
workmen and employees of the Transferor Company under
such Fund or Funds shall be protected, subject to the
pravisions of law for the time being in force. It I clarified that
the services of the staff, workmen and employees of the
Transferor Company will be treated as having been

continuous for the purpose of the Fund or Funds and for other

benafils such as long service awards.

14.3. In so far as the Fund or Funds created or existing for the
benefil of the employees of the Transferor Company are
concerned, upon the coming info effect of this Scheme,
balances lying in the accounts of the employees of the
Transferor Company in the Fund or Funds as on the Effective
Date shall stand transferred from the respective Fund or
Funds of the Transferor Company to the comesponding Fund

or Funds saet up by the Transferee Company.
15. SAVING OF CONCLUDED TRANSACTIONS

15.1. The transfer and vesting of Undertaking of Transferor

.-_-=====:_.‘,__‘h
zﬁ“" A ;{ﬁ',‘ '3""1,:_\3 Company and/ or Undertaking of Transferor Company under
di’E i
‘l 5, Clauses on - Transfer And Vesting of Transteror Company
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contracts and deeds under Clause 12 - Contracts, Deeds,
Consents and Other Instruments above and continuance of
proceedings by or againsl the Transleree Company under
Clausa 13 - Legal and Other Proceedings above under Part
C., shall not affect any transaction or proceedings or contracts
or deeds already concluded by the Transferor Company on or
before the Appointed Date and after the Appointed Date il
the Effective Date, The Transferee Company accepts and
adopis all acts, deeds and things done and executed by the
Transferor Company in respact thareto as done and executed

on behalf of itself

16. BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE

COMPANY

16.1. With effect from the Appointed Date and up (o and including
the Effective Dale:

a} The Transferor Company shall carry on and be deemed Lo
have carried on its business and activities and shall stand
possessed of whole of itz Undertaking of Transferor
Company and Undertaking of the Transferor Company, in
trust for the Transferee Company and shall account for the

same to the Transferee Company.

b)Any income or profil accruing or arising to the Transferor
Company and ail cosis, charges, expenses and losses
(including brought forward losses, book losses, elc.) or
taxes (including but not limited to advance lax, lax deducted

FoyLAFOMA AUTDPARTS F'EE‘JJHE-L"WTEU For MM FORGINGS LIMITED
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al source, minimum altemative tax, credit, advance tax,
taxes collectad or withheld, Input tax credit ete.), incurred
by the Transferor Company shall for all purposes be treatad
as the income, profits, costs, charges, expenses and losses
or taxes, as the case may be, of the Transferee Company
and shall be available to the Transferee Company for being

utilized or disposed off in any manner as it thinks fit.
17. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

17.1. With effect from the Appointed Date and up to the Effective

Date:

a) The Transferor Company shall carry on their business with
reasonable diligence and in the same manner as they have
been doing hitherto in normal course.

b} The Transferor Company shall carry an its business and

activities with reasonable diligence, business prudence.

17.2. With effect from the Effective Date, the Transfereae Company

shall commenca and carry on and shall be authorized to carry

on the businesses carried on by the Transferor Company,

17.3. The Transleror Company shall continue 10 comply with the
provisions of the Act, including those relating to preparation,
presentation, circulation and filing of accounts as and when

e they become due for compliance.
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shares, bonus shares, convertible debentures or otherwise),
decrease, reclassification, sub-division or re-organization, or
In any other manner whatsoever, except by mutual consent of
the Board of Directors of Transferor Company and Transferee

Company, as the case may be.

18. CONSOLIDATION OF AUTHORISED SHARE CAPITAL OF THE

TRANSFEREE COMPANY

18.1.

Upon this Scheme becoming effective, the aggregate of
authorized share capital of Transferor Company, as
mentioned in clause 6.1 of Part A lLe., Rs. 8,00,00,000/-,
divided into 600000 Equity Shares of Rs. 10/~ each
amounting to Rs. 60,00,000 and 84,00000 Preference
Shares of Rs. 10/~ each amounting to Rs. 8,40,00,000; the
said preference share capital shall be reclassified (o eguity
share capital and whole of the reclassifled share capital of the
transferor company, 1e., Rs. 8,00,00,000/- divided inio
90,00,000 Equity Shares of Rs. 10/- each shail be combined
to the Authorized Share Capital of the Transferee Company
and the Transieree Company shall accordingly increase s
authorized share capital on the effective date, without any
further act or deed accordingly Clause V of the Memaorandum
of Association (MOA) of the Transferee Company (relating to
the authorized share capital) shall, without any further act,
instrument or deed, be and stand altered, modified and
mended.
4c0uA AUTORARTS PRIGATE LINITED 8 pup-drBLR
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18.2. The filing fees and stamp duty, if any, paid by the Transferor
Companies on its authorised share capilal, shall be deemed
lo have been so paid by the Transferse Company on the
combined authorised share capital and the Transferse
Company shall pay the differential fee, if any, for the
enhanced authorized share capital subsequent to the

amalgamation after setting off the fees already paid by the

Transfaror Companies in an appropriateé manner.

18.3. Pursuant immediately to the increase of authorized share
capital as envisaged abave, the Memorandum of Association
of the Transteree Company shall aulomatically stand

amended and allered accordingly.

18.4. Consequently, Clause V of the Memorandum of Association
of the Transferee Company shall, without any act, instrument
or dead, be and stand allered, modified and amended

pursuant to applicable provisions of the Act. The revised

capital clause of the Transieree Company shall be as under:

“The Capital of the Company is Rs.39,00.00,000~ (Rupees
Thirty-Nine Crores) divided into 3,90,00.000 (Three Crores

Minaty Lakhs) Equity Shares of Rs. 10/~ (Rupees ten) each.”

A of the Transferee Company, viz. Change in the
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Authonsed Share Capital Clause shall become operative on
the scheme baing effective by virlue of the fact that the
Shareholders of the Transferee Company, while approving
the scheme as a whole, have also resolved and accorded the
relevant consents as required respectively under Section 13,
61 and 230 1o 232 of the Companies Act, 2013 or any other
provisions of the Act and shall not be required to pass

separale resolutions as required under the Act.

18.6. It is clarfied that the approval of the members of (he
Transferee Company 1o the Scheme shall be deemed 1o be
their consent/approval to the increase and/or reclassification
to the Autharised Share CGapital and consequently, alteration
of the above to the MOA of the Transferee Company as may

be required under the Act.
19. DIVIDENDS AND PROFITS

19.1. The Transferor Company and the Transferee Company shall
be entitted 10 declare and pay dividends, whether interim or
final, to their respective shareholders in respect of the

accounting period prior lo the Effective Date.

19.2, It is clarified, however, that the aforesaid provisions In respect

of declaration of dividend are enabling provisions only and

% Wl d:i‘%h shall not be deemed to confer any night on any member of the
Transferor Company to demand or claim any dividend which

subject to the provisions of the Act, shall be entirely at the

RITTEN

fh AUTORAATS P 1 ] LT E _—
.'.'T"',_I' \‘U‘r‘h""—"‘_‘-’-‘- &LLII —",'_I-'-'J—":# L~
i _

=i 5 K




discretion of the Board of Directors and subject, wherever

necessary, o the approval of the shareholders of the

Transferee Company.

20. DISSOLUTION OF THE TRANSFEROR COMPANY

20.1. Pursuant to the Effectiva Date, the Transferar Company shall,
withoul any further acl or deed, matter or thing, sland

dissolved without winding up

20.2. Even after the Scheme becomes effective, the Transferes
Company shall be enlitled to operale all bank accounts
relating to Transferor Company and realize all the monies and
complate and enforce all pending contracts and transactions
in the name of Transferor Company insofar as may be
necessary untl the ftransfer and vesting of nghts and
obligation of Transferor Company to the Transferea Company
under this Scheme iz formally effected by the parties

concerned.

21. APPLICATIONS TO THE NCLT OR SUCH OTHER
APPROPRIATE AUTHORITY

21.1. The Transferor Company and the Transferee Company shall,
with all reasonable dispatch, make Applications to the NCLT
or such other appropriate authonty under Sections 230 of the

Act, seeking orders for dispensing with or convening. holding

d conducling of the meetings of the respeclive classes of

& shareholders of the Transferor Company and the
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Transteree Company as may be directed by the NCLT or such

olher appropriale authority.

21.2. On the Schamea being agreed 1o by tha raquisite majorilies of
the classes of the shareholders and of the Transteror
Company and the Transferee Company, whether al a mesting
or otherwise, as prescribed under law and | or as directed by
the NCLT or such other appropriate authority, the Transferor
Company and the Transferee Company shall, with all
regsonable dispatch, apply o the NCLT or such oiher
appropriate authority for sanctioning the Scheme under
Sections 230 to 232 of the Act, and for such other order or
orders, as the said NCLT or such other appropriate authority
may deem fit for carrying this Scheme into effect and for

dissolution of the Transferor Company without winding-up.
22. MODIFICATIONS | AMENDMENTS TO THE SCHEME

22.1. The Transferor Company and the Transferee Company,
through unanimous approval by their Board of Directors may
consenl on behall of all persons concerned, 1o any
modifications or amendments of this Scheme or o any
conditions which the NCLT and/or any other authorities under
law may deem fit to approve of or impose or which may
otherwise be considered necessary or desirable for sattling

# :n-,.*'.-'f.'l‘?-:% any question or doubt or difficulty that may arise in carrying

. out this Scheme and do all acls, deeds and things as may be
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effect, including bul not imited to withdrawal of the Scheme

before Ihe Scheme is approved by the NCLT.

422, For the purposa of giving effect to this Scheme or to any
modification, amendment or condition thereof, the Board of
Directors of the Transferee Company are authorized to give
such direclions andfor to take such step as may be necessary
or desirable including any directions for settiing any question

or doubt or difficully whalsoever that may arise.
23. CONDITIONALITIES TO THE SCHEME

23.1. This Scheme is conditional upon and subject to:

a) The approval of the Scheme by the requisite majority of the
shareholders and creditors of the Transferor Company and
the Transferee Company, unless the meeting of the
shareholders and creditors of either or all the Company is
dispensed with by the order of the NCLT; and

b} Sanctions under the provisions of Sections 230 and 232 of the

Acl and the necessary orders of NCLT under Section 232 of

lhe Act being obtained and filled with the Registrar of

Company, Chennai.

24. EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS AND

{ OR REVOCATION OF THE SCHEME

tained andior complied with andior satisfied and/or this

cheme not being sanctioned by the NCLT and/or order or
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24.2.

24 3.

24.4.

orders not being passed by such date as may be mutually
agread upon by the respective Board of Directors of the
Transferor Company and the Transferee Company, this

Scheme shall stand revoked, cancelled and be of no effect.

In the event of revocation under Clause 24.1 above, no rights
and liabilities whatsoever shall accrue to or be incurred inler
se the Transferor Company and the Transferee Company or
their respective sharenolders or creditors or employees or any
other person save and excepl in respect of any act or deed
done prior thereto as is contemplated hereunder or as (o any
nght, liability or obligation which has arisen or accrued
pursuant thereto and which shall be govemed and be
preserved or worked out in accordance with the Applicable
law and in such case, each Company shall bear its own costs

unkess otherwise mulually agreed.

The Board of Directors of the Transferor Company and the
Transferee Company shall be enttled to withdraw this

Scheme any timea pricr to the Effective Date.

Furtner, the Board of Directors of the Transferor Company
and the Transferee Company shall be entitied o revoke,
cancel and declare the Scheme of no effect if the Board of
Directors of Ihe Transferor Company and the Transferee
Company are of view that the coming into effect of the
cheme in terms of the provisions of this Scheme or filing of

drawn-up orders with any authority could have an adverse
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implication{s) on all or any of the Transferor Company or the

Transieree Company.

24.5. Ifany part of this Scheme hereol Is Invalid, ruled llegal by any
MCLT of competent jurisdiction, or unenforceable under
present or fulure laws, then It is the inlention of the Transleror
Company and the Transferee Company that such part shall
be severable from the remainder of the Scheme. Further. if
the deletion of such parl of this Scheme may cause this
Scheme to become materially adverse to the any of the
Transferor Company and Jor the Transferee Company. then
in such case the Transferor Company and /or the Transferee
Company shall attemp! to bring about a modification in the
Scheme, as will best preserve for the Transferor Company
and the Transferee Company the benefits and obligations of

the Scheme, including bul not limited to such part.
25. REMOVAL OF DIFFICULTIES

25.1. The Transferor Company and the Transferea Company may,
through mutual consent and acting through the respective
board of directors, agree to take steps, as may be necessary,
desirable or proper, o resolve all doubts, difficulties or
guestions, whether by reason of any orders of the National

Company Law Tribunal or any directives or orders of any

“or MM FORGINGS LIMITED
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contemplalad in this schemea and / or matlers concerming or

connected therewith.
26, SEVERABILITY

26.1, If any part of this scheme s invalid, ruled illegal by any court /
governmental authority, or unenforceable under prasent or
futura laws, then it s the intention of the Transferee Company
and the Transleror Company that such part shall be severable
from the remainder of this scheme and this scheme shall not
be affected thereby. unless the deletion of such parl shall
cause this scheme to become materially adverse to either the
Transferee Company or any of the Transferor Company, In
which case the Transferee Company and Transferor
Company may, through mutual consent and acting through
their respective board of direclors, attempl to bring about
appropriate modification to this scheme, as will best preserve
for each of them, the benefits and obligation of this scheme,

including but not limited to such part.
27. REPEAL AND SAVINGS

27.1. The Transfer of assets, Liabilities and business to, and the
continuance of proceedings by or against, the Transferee
Company as envisaged in this scheme shall not affect any

Ao 1-4].2' EH"E,,FE% transaction or proceedings already concluded by the
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Company shall be automatically deemed o accept and adopl

all such acts, deed and things done or executed by Transferor

Company.

28, COSTS, CHARGES AND EXPENSES

28.1. All taxes including duties {including the adjudication charges/
fees and slamp duty, i any, applicable in relation to this
Scheme), levies and all other similar expenses, if any (save
as expressly olherwise agreed) of the Transferor Company
and the Transferee Company arising out of or incurred in
carrying out and implementing this Scheme and malters

incidental thereto shall be borne and paid by the Transieree

Company.
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Annexures

List of Annexuras

1. Annexure — A = List of Immovable Properties of the Transferor

Company

"ML RUTOPARTS FRIVATE | For MM FORGINGS LIMITEL
AT L

1

COMPANY SECHE




Annexure - A
List of Immovable Properties of the Transferor Company:
All thal piece and parcel of land and building measuring about 4.77
Acres comprised in Survey No. 287 Part within the limits of Walajapel
Sub Registrar Office, Arakkonam Revenue Division, Location, situated

at Plol No.13A, SIPCOT Industrial Complex, Ranipel — 632 403 and

bound by;

1. On the Morth by; Plot No. 14
2. On the South by Plot No. 138
3. On the East by: Plot No. 120

4. On the Weslt by: 12 20M Wide Road
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difference in fee/stamp duty and also file the amended MOA and

AOA with the Registrar of Companies in connection with the

proposed increase of Authorised Share Capital.

7.1.4. It is further stated that as per the report of the ROC,
Chennai, the Transferor Company has filed their statutory returns
upto 31.03.2023 and there are no prosecution/ complaint/

inspection pending against the Transferor Company.

7.1.5. Thus, after examining the Scheme, except the
observations made in para 12 of the Report, the Regional Director
in his Report has stated that they have decided not to make any

objection to the Scheme.

7:1:6. In relation to the objections raised by the RD, it is
stated that in terms of Clause — 18.2 of Part B of the Scheme, the
Transferee Company has undertaken to pay the differential fee, if

any, payable on the enhanced authorized share -capital

subsequent to the amalgamation.

CP(CAANICHE)2024 in CA(CAA)ST (CHEN2023
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appointed M/s. HSA & Associates., Chartered Accountants from
the panel maintained by their office to verify into the affairs of the
Transferor Company. The Chartered Accountants in their report
submitted before the Official Liquidator have observed as
follows;

» According to latest financial statements and other ROC

records the Transferor Company has no statutory dues as

on date.

As per the records produced, the Transferor Company have
not accepted any deposits from the public.

Y

» The Transferor Company has been regularly complying
with filing of the statutory returns with the Registrar of
Companies. As per the information made available to them
and on the basis of the records produced, no prosecution
has been launched against them / no actions are initiated
by the Registrar of Companies as on 31/03/2023

» The Chartered Accountants have examined the documents
and records available with the company and prima facie,
nothing adverse or objectionable issues affecting the
interest of the company or its members or creditors or

prejudicial to the public interest are noticed.

» The company has maintained all the records under the
Companies Act, 2013.

The Chartered Accountants have perused various

Y

statutory returns maintained by the Transferor Company

and report that they are maintained on updated basis. The

CP(CAA)I(CHE)2024 in CA(CAA)NST (CHE)N2023
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company have also recorded the relevant transactions and
entries which are required to be recorded in the respective
statutory registers in accordance with the requirements of
Companies Act, 2013.

7:2:1 Further in Para 5 of the OL report, it is stated that on

scrutiny of the records of the Company, the Chartered

Accountants are of the opinion that the business of the Company
was not carried on with intent to defraud the creditors of the
company or any other persons or for any fraudulent purpose
attracting the provisions of Section 339 of the Companies Act,
2013. The Chartered Accountants further reported that they have
not come across with any act within the meaning of Section 339
of the Companies Act, 2013, wherein the Directors have
misapplied or retained or become liable or accountable for any
money or property of the company or have been guilty of
misfeasance of breach of trust in relation to the Company or have
been involved in diversion of funds prejudicial to the interest of
the company. In view of the above, the Chartered Accountants
| are of the opinion that the affairs of the Transferor Company
have not been conducted in a manner prejudicial to the interest

of its members or public interest.

From the above observations made by the Chartered
ntant, the Official Liquidator has sought to take on record
nsider the report of the Chartered Accountant and has also

t to fix the remuneration payable to the Auditor who has
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investigated into the affairs of Transferor Company. In this
regard, this Tribunal hereby directs the Transferor Company to
pay a sum of 230,000/- + GST (if applicable) (Rupees Seventy Five
Thousand Only Plus GST if applicable) to the Official Liquidator
for the payment of fees payable to the Auditor who has

investigated into the affairs of the Transferor Company.

7.3.  OTHER STATUTORY AUTHORITIES

7.3.1. In relation to the other statutory authorities to whom
notices have been issued, neither they have filed any reply nor
raised any objections to the Scheme and in the circumstances, this
Tribunal presumes that other statutory Department viz. The
Income Tax Department, SEBI, NSE & BSE does not have any

objection to the sanction of the Scheme.

7.32. Despite notice having been served on'02.02.2024 and
paper publication made on 06.02.2024 in Business Standard (All
India Edition) in English and Dina Mani (Tamil Nadu Edition) in
Tamil, there is no representation from the Department of Income
Tax, SEBI, NSE & BSE. This Tribunal in terms of Section 230(5) of

the Companies Act, 2013 presumes that the Department of
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7.33. In Company Petition CAA-284/ND/2018 vide Order
dated 12.11.2018, the NCLT New Delhi has made the following
observations with regard to the right of the IT Department in the
Scheme of Amalgamation,

“taking into consideration the clauses contained in the Scheme in
relation to liability to tax and also as insisted upon by the Income
Tax and in terms of the decision in RE: Vodafone Essar Gujarat
Limited v. Department of Income Tax (2013)353 ITR 222 (Guj)
and the same being also affirmed by the Hon'ble Supreme Court
and as reported in (2016) 66 taxmann.com.374(SC) from which it
is seen that at the time of declining the SLPs filed by the revenue,
however stating to the following effect vide its order dated April
15,2015 that the Department is entitled to take out appropriate
proceedings for recovery of any statutory dues from the transferor
or transferee or any other person who is liable for payment of such
tax dues, the said protection be afforded is granted. With the above
observations, the petition stands allowed and the scheme of

amalgamation is sanctioned.”

7.34. It is seen that the Transferee Company has given an
intimation under Regulation 30 read with Regulation 37(6) of
SEBI (Listing Obligation and Disclosure Requirements)
Regulations 2015 on 17.03.2023 stating that since Cafoma

Autoparts Private Limited being wholly owned subsidiary of the

Forgings Limited, there is no requirement of obtaining any

M, A

X
Al@ 4 objection Letter to the Scheme from the Stock Exchange on
[ -t

igh the securities of the companies are listed.
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8. VALUATION REPORT

8.1. Since the Transferor Company is the wholly owned
subsidiary of the Transferee Company, the entire share capital of
the company is held by the said Transferee Company. Hence,
there is no necessity to obtain a Valuation Report. Upon the
Scheme becoming finally effective, the entire share capital of the
Transferor Company shall get automatically cancelled /
extinguished without any further action. The Transferee
Company shall not be required to issue and allot any shares as the
Transferee Company and its nominee are themselves the only

shareholders of the Transferor Company

ACCOUNTING TREATMENT

9:1. The Petitioner Companies have stated that the
Statutory Auditors of the Petitioner Companies have examined
the Scheme and certified that the Petitioner Companies have
complied with proviso to Section 230 (7) / Section 232 (3) and the

Accounting Treatment contained in the proposed Scheme of

‘:—\\‘\Arrangement is in compliance with the Applicable Indian

L W@i counting Standards. The Certificates issued by the Statutory

itors certifying the Accounting Treatment of the Petitioner

panies are placed at “Annexure P”.
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9.2. The Learned Counsel for the Petitioner companies
has submitted that no investigation proceedings are pending
against the Transferor or Transferee Companies under the
provisions of the Companies Act, 1956 or the Companies Act, 2013
and no proceedings against the petitioner companies for
oppression or mismanagement have been filed before this

Tribunal or erstwhile Company Law Board.

10. OBSERVATIONS OF THIS TRIBUNAL

10.1. After analyzing the Scheme in detail, this Tribunal is
of the considered view that the scheme as contemplated amongst
the petitioner companies seems to be prima facie beneficial to the
Company and will not be in any way detrimental to the interest
of the shareholders of the Company. In the absence of any other
objections having been placed on record before this Tribunal and
since all the requisite statutory compliances having been fulfilled,
this Tribunal sanctions the Scheme of Arrangement appended at
“Annexure O” in respect of the Company Petition typeset filed

along with the Petition as well as the prayer made therein.

Notwithstanding the above, if there is any deficiency

d or, violation committed qua any enactment, statutory rule
ulation, the sanction granted by this Tribunal will not come

way of action being taken, albeit, in accordance with law,
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11.

petitioners.

10.3. i i
While approving the Scheme as above, it js clarified

that thi
1s order should not be construed as an order in any way

ranti i
g ng exemption from payment of stamp duty, taxes or any

other ¢ i i
harges, if any, payment is due or required in accordance

with | i issi
AW or In respect to any permission/compliance with any

other requirement which may be specifically required under any

law.

THIS TRIBUNAL DO FURTHER ORDER:

That all properties, right and interest of the Transferor
Company shall, pursuant to section 232(3) of the
Companies Act,2013 without further act or deed be
transferred to and vest in or be deemed to have been
transferred and vested in the Transferee Company.

(i)

(ii)  That all the liabilities, powers, engagements, obligations
and duties of the Transferor Company shall pursuant to

Section 232(3) of the Companies Act, 2013 without further
act or deed be transferred to the Transferee Company and

accordingly the same become the liabilities and duties of
the Transferee Company.

That the Appointed date for the Scheme shall be 1 April

2023, as stated in the Scheme.
d

That since the Transferor Company is the wholly owne
subsidiary of the Transferee Company, upon the Scheme

14oflo
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becoming effective, the entire share capital of the
Transferor Company shall get automatically cancelled /
extinguished without any further action. The Transferee
Company shall not be required to issue and allot any shares
as the Transferee Company and its nominee are themselves

the only shareholders of the Transferor Company.

(vi) That all proceedings now pending by or against the
Transferor Company be continued by or against the
Transferee Company.

(vii) That all the employees of the Transferor Company in
service on date immediately preceding the date on which
the Scheme finally takes effect shall become the employees
of the Transferee Company without any break or

interruption in their service.

(viii) That the Transferee Company shall file the revised
Memorandum and Articles of Association with the
concerned Registrar of Companies, and further make the
requisite payments of the differential fee (if any) for the
enhancement of authorized capital of the Transferee
Company after setting off the fees paid by the Transferor
Company.

(ix) That the Transferor Company and the Transferee
Company, shall within thirty days of the date of receipt of

this order cause a certified copy of this order to be delivered
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by him in relation to all the Transferee Company and the
files relating to the said company shall be consolidated

accordingly.

(x)  Thatany person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be
necessary.

12.  Accordingly, the Company Petition stands allowed on the

aforementioned terms.

-Sd- -Sd-
VENKATARAMAN SUBRAMANIAM SANJIV JAIN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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