
FORM No. CAAJ
[Pursuant to section 232 and rule 201

National Company Law Tribunal, Division Bench-I, Chennai
In the matter of the Companies Act, 2013

And
In the matter of  Scheme of Amalgamation

Of
Mls. Cafoma Autoparts Private Limited

And
Mia. 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)I5'U(CHE)I’2023. Based on the orders passed in the said application. the applicant filed Company Petition which
was numbered as CP(CAA)!3I(CHE)12024. 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 o f  Merger (Amalgamation) o f  the Transferor Company viz" M/s. Cat‘oma Autoparts Private Limited by
transferring and vesting operation with the Pctitionerl’l'ransferee company viL. W5. MM Forgings Limited.

Upon perusal and upon hearing Shri tnbarsju. Cotmsel for Petitioner on 24.04.2024,

THIS TRIBUNAL DO ORDER

I) ”that the Scheme of Amalgamation as annexed with the Petitionalongwith 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 transform company specified in the schedule here to and all other

property. rights and powers of the Twisteror company he transferred without timber act or deed to the Transfcree
company and accordingly the same shall pursuant to section 232 o f  the Act. be transferred to and vested in the
Transferee company as  a going concem from the Appointed date.

4) That all the liabilities and duties of the Transferor company be transferred without ftu‘ther act or deed to the Tmnsferee
company and accordingly the same shall pursuant to section 232 of the Act. he transferred to and become the liabilities
and duties ot‘tltc Transferee company: and

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

6) The Petitioner Companies do tile 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 o f  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 o f  Amalgamation as sanctioned by the Tribunal contains the details o f  the properties. stocks. shares. debentures and
other charges in action ofthe transferor company.

Dated this 27" day of May, 2024, new. DB-l. Chennai. '

[ .nr  _
Deputy Regist

DEPUTY REGISTRAR
NATtONAL COMPANY LAW mtaumu.

CHENNAI BENCH
CORPORATE BHAVAN. are H.003.
as. mun SALAI. CHENNAt-aooom



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)I3(CHE)2024 IN CA(CAA)/51(CHE)2023

CAFOMA AUTOPARTS PRIVATE LIMITED

SVK Towers, No. A-24 8: 25 Thiru - Vi - Ka Industrial Estate,
Guindy, Chennai -— 600 032, ; .

1“- Petitionerl Tmnsferor Company

WITH
MM FORGINGS LIMITED

SVK Towers, No. A—24 &: 25 Thin: — Vi — Ka Industrial Estate,
Guindy, Chennai - 600 032

2'“ Petitioner! Transferee Company

And
THEIR RESPECTIVE SHAREHOLDERS

' Order Pronounced'on 3" May 2024

mm
SANJIV JAIN, MEMBER (JUDICIAL)

VENKATARAMAN SUBRAMANIAM, MEMBER (TECHNICAL)
For Applicanfis): Inbaraju, Advocate

O R D E R

fleard Through VC}
‘ ‘

through video conferencing platform.

CHOMJBICHEJZOM in CMCWSI reasuzozs
Wilma Aulowrls Primate Umitcd 5‘ MM Forgings Limited
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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 AUI'OPARTS PRIVATE LIMITED (for brevity

”Transistor Company ”), with MM FORGINGS LIMITED (for brevity

’"I‘ransferee Company") under section 230~232 of Companies Act, 2013,

‘-and other applicable provisions of the Companies Act, 2013 read with

Companies (Compronu'ses, Arrangements and Malgamations) 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 appointed at ”Annexure 0" in respect of the joint Company

Petition typeset).

'3; 1arr Morton Armcxnon - IN BRIEF

3.1. The Transfero'r Company and Transferee Company had

filed its First Motion Application vide CA(CAA)151(CHE)/2023

seeking directions as follows:

EQUITY PREFERENCE SECURED UNSECURED‘E’.‘
Swanomms SHAREHOLDERS CREDITORS i-Ensorroitsji!

4!!
To dispense To dispense To dispense To dispense

With with with with

To dispense Net Applicable To dispense To dispense
with with with

CPICAAWCHEROZ-i in CMWNSI (CHEIIZOZJ
Cafima Autoparts Private Limited ErMM Forghlgs Limited

zqns



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 8: 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. RA‘I'IONALE or me SCHEME

4.1. 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;

((2) 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;

CPfCAAJBfCHEROM in CAICMJISI (CHEMZDZJ
qamn Autumn: Private Limited 5‘ MM Forgings Limited

3 0116



(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), (lvi) 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

CNCANIBKHEXZDH in CAfCAAJISI (CHENIOIJ
Cnfoma Autcpms Private Limited 8 MM Forgings Limited

4 of 16



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 notioes 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, Southem Region (hereinafter referred

to as ’RD') Chennai has filed his Report before this Tribunal on

12.03.2024. It is averted in para 9 of the Report that Clause 14 of
fl'tfi \$00 “?flfigfi \Part B of the Scheme states about the protection of employees of

’ Transferor Companies It IS submitted that the employees of

. Transferor Companies shall be deemed to have become staff

/.- (1 employees of the Transferee Company with effect from the

CPfCAAl'lJfCl'lERDZII in CAfCAAJ/S! (CHENZOB
C«lama Autapwts Private Limited Er MM Forgings Limited

5a



Appointed Date or date of joining, whichever is later without any

break in their service and other benefits.

7.1.2. It is further averted 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 l extinguished without any further-

action.

7.1.3. It is further averted 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

CPICMJIJ‘CI‘IEJZON in (MIC/MKS! (CHMMS
Cafom Automrts Private Limited 6r MM Forgings Limited
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'SBHEME OF AHALGAMAHDH

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE

PROVISIONS OF THE COMPANIES ACT, 2M3:

0F

CAFOMA AUTOPARTS PRIVATE LIMITED
I (TRANSFEROR communal

wrrI-I
IIIIII FDRGIHGS LIMITED

{TRANSFEREE COMPANY}

AND

THEIR RESPECTIVE SHAREHOLDERS

Fur mum A'LITIJPIIITS rmmuum For MM FDRGIMGS LIMITED

L» hit—'5' L--' “'
Baum} COMPANY SECRETARY



This Scheme of Merger by Absorption {herein after referred to be “the'

Scheme') is presented under Sections 230 to 232 and other applicable

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

Cefome Autoparts Private Limited (Trenefemr Company) with'

MM Forgings limited (Trensferee Company}._

1. Bagground of Gummy.

1.1. MW

Catome Autoperte Private Limited {hereinafter referred to

as ‘CAPL or the 'Treneferor Company) bearing

GIN - U35999TH1931PTGDDBBSB. is a private company

incorporated under the Companies Act. 1956 on the

astiuiyiesi under the name and style or
'Cefoma Autoperls Limited'- The Company was origineiiy

inborporate as a public iimited company on 06‘" .iuiy 1981 and

subsequentiy oonuerted into a Private Limited Company on

15"” March 2004 under name 'Cel'ome Antonin: Private

_Limited'. The Registered Office of the company is situated at _' '

SVK Towers, Ho. int-24 3; 25 ThirtJnVi-Ke Industriai Estate,

Goindy. Chennai - 500032. indie It is engaged, inter air‘a, in

the business of manufacturing and machining of Crankshafts.

.«f, } ‘ _ - '
3.. ' "’r ForEAFBMMUTDPAH‘i'SPRWA Lama FurMM FDRG'NGS L‘MITED

r.- - ' Mai-93‘1"” w:-
Dire-m, cowmv 5&ev



13- We“:

1.2.1. MM Forgings Limited {hereinafter referred to as ‘MMFL' or

the 'Trsnsfsree Company? bearing

GIN L511D2TN1946PLCDflidi'3. is a Pubiic Limited,

tltomnaniir was Incorporated under the name and style of

Madras Motors Limited on' 21“ February 1946 under the

provisions of - the indian Companies Act. 1913 with

Registration No.134 of 1945-46 and subsequentiy manger:

its name to '11" Forglngs Lilnitsd' and obtained fresh

oertifloate of inoorporation on April 1. 1993. with the Registrar
ef Companies, Madras. The shares of MMFL are fisted en -

National Stool: Exehangeoi India Limited and BEE Limhd.

The Registered Office of- the means is situated at

"EVE Towers". A 24! 25, Thiru Vi its industrial Estate.

Guindy. Chennai - sooosz. India. it is engaged. inisr aiie. in

the business of manufacturing and marketing of steel

forgings.

The Transferor Company is a iii-mils owned subsidiary of ths‘
Transferee Company. in View of similar business of the Transferor

Company and the Transferee Company. it is proposed to

eonsoiidate the annuities of these 'Gompanies by way of

me Autoparts Private Limited [Transferor Company] with'
For EiiFfliili hiiTIJi'hTiIS ME LIHlTEEi FflT MM F-DHGINGS LIMITED

. m _ ;  1.51 L—-— "'

\Q \ Di'etlsi CUMPANW' SEGRETr-av



MM Forgings Limited (“Transform Conipany]. filo proposed

amalgamation will be beneficial to the Tramfaror Company. tho

Transforoo Comp-any. their respectivo shareholdoro and creditors,

employees and other stakeholders and Iiili'oulizl Inter alia have the

following benefits:

Synergies in operation arising from consolidation of various

projaots leading to efficient utilization of resouroas;

lntagr'ation of misiness operations and noble": s 3W

oorporalo structure;

Garner benefits arising out of ooonomlas oflarge scale-and lower
Dilemma casts:

Heduolng managerial overlaps. enable oost saving and enable-

effaotivo utilization of valuable iasouroos which will enhance the

management focus Web? loading to higher operational

efficiency;

Post the amalgamation of Transform Company, the Transform

Company will be dissolved. Consequently. there would be lessor

regulatory and legal oomplianoa obligations including

aooounting. reporting roouiromonts. statutory and internal audit'
roouiraments, tax filings, oonriparryr law roquiromonls. oto. and

therefore reduction In administrativeoosis; and

FdrCilFOMli William PRWIHE WITH! For MM FORGINGS LIMiTED

M-—tu1¢ 9‘" ' A.
.I \ . .
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I Benefit at eperatlenal synergies la the dumbined entlty and

greater IWEI‘EQE in fill-HENRI}. planning 3111! HMS

uptimlze’tiert.

- The aleresaid eeneeiidatien ui entitles as envisaged in this

eeheme as per the. Appointed Date {as defined hereinafter't'ie

wilh a Itria'iiti le eunselidate at the beglnning ef the financial year

ta avoid any duplication of any annual filings. returns ete

auhaeuuent tn the eppreyal MELT erder alter the due dates at

such annual filingalretuma.

There Ia no Hitaliheud that any creditor at the Transierer Cempany

er the Treneteree Dempsey will tie prejudiced as a result of the

Emerita tee defined hereihefl‘eri. Further. the Scheme is tint}.r far

the merger try abanrptlen oi the Transferer Cempany with the

Transferee Cemeany and Is net an arrangement with the creditors

of any at the entitiea inveitred. The Scheme is dlvided lnte the

fettewing seeflens:

Pa — Dealing mm Definittens. Data at taking effect

and Share Genital;

gm — a ‘tietas' 'wiiii' the Transfer is Uesting of
Transfemr Germany into Transfieree Company.

Censldesatian and eeneellatien at share capital

at GAPL. Amntlng Tre'ainwnt. and Banks 8‘:

Records of Transferee Company.

[testing with General Terms and Canditiens of

the Sd‘leme.

_ . m tenth AUTEFAHTE P It usual
I \“Mfi Fer MM FURGINGE LJI".'1|'I‘ED

-_ I Lulu h i”  A. —— '

m
CBHFANY SECREI'AHT



xur Annaxu'nas Mandi! in this scram:

- ar CHEM lU'I'UPAHT'S MEI: I Ml} FD b MM FDRGiHGS UMITED
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PART—A

DEFINITIONS AND SHARE CAPITAL

3. DEFINITIONS

In this Scheme. unless repugnant to the meaning or centere-

thereof. the following expressions shall have the following

laminae:

3.1- *Act' or ‘the' Act' means the Eompanies ect.2t113and Rules

and Ftegutations made thereunder as may be applicable.

inctudinp any stahitory modification. rmactmenm or-

amendments thereof.

3.2. 'Appticehte Laurie)" means any statute. notification. bye

tavva. miss. regulations. guidelines, rate or common law.

policy. code. directives. ordinance. schemes. notices. orders

or instructions or law enacted or issued or sanctioned by any

Appropriate Authority tnciuding any modification or re-

enactrnent thereof for the time being in torce-

'33. 'Appeteted Date’ means D1" April 3023 or such other date

as approved by the MELT;

3.4. “Board of Diractere‘ or ‘Beard' means and includes the

respective Board of Directors of GAPL. and MMFL as the use

may be. or any mmittee. constituted by the Board of

Directors at any of the respective Company for the mucosa of

this Scheme.

'Effecttve Date' means the date or last of the. dates on which

the certified reetheneeetee eepy er the order er the Nationat

erurnuiiurunrnsrerir tltttTEii For MM Forte-rues LMTED

* \. Lease" *- —'
\J ' 7 Directnr cuMFhH‘I' secss'rrtnv



Company Law Tribunal. Chennai t'MCLT‘) sanctioning this

Scheme is filed with the Registrar cf'Companies. Channel by

the Transferor Company and the Transferee Company.

2.5.- 'Govemmont Authority’ or 'Approprtete Authority' means

{i} a national or state government. political subdivision lhercnii

{iii an inetrumentatlty. board1 commission. court. or agency.

whether civilian or mllitary. of any of the above. however

constituted; and {iii} a goverrrrnent—ortvnedir government—

controtled assodatlon. organization In the Republic or India or

any state or province or other political subdivision tt'tereof or

any municipality. district or other subdivision meroot over

Transferor Company or Transfers-e lCompany. as the content

may require.

3.7. 'HCLT' means the National Company Law Tribunal. Chennai

Bench having lurisdicticn over CAPL. and MMFL for the

purpose oi approving any scheme of compromises.

arrangement and merger of Company under Sections 23!] to

222 and other applicable sections of the Companies Act.

2C1:

2.2. 'scheme at Merger by absorption or 'Scheme' or *the

Echente' or l‘tt'tllt Scheme" or 'Scheme of  Amelgemettcn'

means this Scheme at Merger by absorption ln its present

form with any modificationts} made under Clause 22 of Part C

at this Sdteme as approved or directed by the NCLT.

rat MM sonata es LIMITED
Ewe-"Less?“ ‘

COMM? SECRETARY
[tractor



3.1a. rfransfereai Germany means ‘MM Forgings Limited' or

3.11.

'lvllvl FL' hearing cin: L511ti2TN‘lEIdfiPLEflfl‘lfl3.

‘Undortaiting et‘ Translator Contpany" means and includes

the whole of the undertaking and entire business of the

respective Transfercr Company on a going concern including:

a] All lite assets and properties including tool to limited the Eat

Emil-ad [u annegure — .4, whether movable or immovable.

real or personal. in possession or reversion. corporeal or

Inccrporeal. tangible or intangible. present or contingent

and including but not limited to land and burlding [freehold

or iaasenoldi. all plant and machinery. fitted assets. work In

progress. current assets including MAT Credit {whether

lcnnlng part of Books of Accounts or not]. Advance Tait.

TBS Credit. Refund claimed under Income Tax Act. Input

Tax Eredit under GST and deferred tart asset. reserves.

provisions. funds. owned, leased. licenses. registrations.

certificates. pennissions. consents. approvals from state.

cans-at. municipal or any other authority for the time being

in force. concessions. remissions. remedies. subsidies.

guarantees. bonds. rights and licenses. tenancy rights.

premises. hire purchase. lending arrangements. benefits of

security arrangements. sectn'lty contracts. computers.

insurance petioles. office equipment. teiephones. tater-res.

facsimile connectbns. communication facilities. equipment

and installations and utilities. electricity. water and other

For MM scnctncs LIMITED
-' Eillihil'. WE  Lll‘illEll kw .4555” .____. a _

\ comm sscssmsv
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service connections. contracts and arrangements.

technologvi technical agreements. powers. authorities.

permits. allotments. privileges. liberties. advantages.

easements and all the right. title. interest. goodwill. non-

compete lee. benefit and advantage. deposits. including

secwitv deposits. reserves. preliminarzlf expenses.

provisions. advances. receivables. deposits. funds. cash.

bani: balances, accounts and all other rights. benefits at all

agreements. subsidies. grants. incentives. tax and timer

credits {including but not limited to credits in respect of

income-tax. minimum alternate lair i.e. tax on boot: profits.

tax deducted at source. tart collected at source. Input Tax

Credit [lTCl under BEST Act 201?. Tamilnadu State GET

Act 201?. Maharashtra GET Act. W1? and [EST Act 2017.

’v'alue added tart. central sates tax. CEN'v'AT. excise duty.

service tax. goods etc}. all losses [including but not limited

.to drought fonrrerd tax losses. tax unabsorbed depreciation.

brought forward heel: losses. onahserbed deprers'atien as

per books}. tax benefits and other claims and powers. all

books of accounts. documents and records of whatsoever

nature and wheresoever situated belonging to or in the

possession of or granted in iavour of or enjoyed by the

Transferor lilompenyr as on the Appointed Dale.

sin“ intellectual property rights including patents. designs.

copyrights. trademarks. brands {whether registered or

otherwise}. records. tiles. papers. computer programs.

sr CAFEMh AUTEPAHT‘E ”mm FDT' MM FURGINGS LIMlTED

. ."J w 
Lfih ifl i r— _.
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manuals. data. Catalogues. seine material. lists of

customers and suppliers. other cusromer Infonnation and

all other records and documents relating to the Transfercr

Company business activities and operations;

cull powers. authorities. allotments. approvals. consents,

rights . licensee. perrnite. quolae. cubeidieo and incentives.

registrations. contracts. engagements. liberties.

arrangements. rights, titles, interests. bencfile end
aduantega of whatsoever nature and whereeoeyer

situated balancing ID or in the ownersblp. 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

whatsoeyer and Hcereee in respect thereof. privileges.

liberties. easements. advantages benefits. leases. tenancy

rights. leasehold rights. ownership flats. easemmts.

authorleetione, rights and benefits of all agreements.

goodwill. receivebleo. benefits of any deposits. including

any direct tax. indirect tax. including any advance tax paid.

relund receivable. credlt for minimum attemate tax. credit

for input t'c'DL leewice texlCENVAT creditBST. BBS-T.

IGST. tax deducted in respect of any income received.

exemptions. benefits. concessions. incentives, right to use

and avail of telephones. teleiree. facsimile connections and

installations, utilities, electricity and electronic and other

services, reserves. provisions. funds. benefits of all

I. 

: I I "  J Lfl t l— d.

Director



agreements. contracts and arrmgernents letters of intent.

memorandum of understanding. expressions of interest

whether under agreement or othennse and all olhu

interests betonglng to or in ownerstilp. power or passion or

in control ct or vested in or granted in favour of or enjoyed

by the Trensferor Company.

d)  Right to any etairn not preferred or made by the Transform

Company in respect of any refund ot tax. duty. cess or other

charge. Including any erroneous or excess payment mermf

made by the Transferor Company and any intereet thereon.

wtm regard to any law. act or rule or Scheme made by the

Guttemment. and in respect of set-off. oeny forward of

unabsorbed losses and:l or unabsorbed depreciation.

deterred revenue espondlture. deduction. exemption.

rebate. allowance. emorttzailon benefit. etc. under the

Income-flax Act. 1951. or taxation laws of other oountnes.

or any other or like benefits under the said statutets) or

under and in accordance with any law or statute. whether

in India or anywhere outside Indie:

.eJAIl debts {secured and unseoured} and debt securities.

convertible or non-convertible. Instruments and whether

listed or not. llebiltlies including contingent liebiltttes tpaet

present or future} and litigations. duties. leases of the

_ _' Transferor |t2..‘4:.tm|'.ieny and all other obligations of

. whatsoever kind. nature and descrlptlon. Provided that. any

.Ireferenoe. in the security documents or arrangements

For MM FOREINL'JS LIMITED
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entered into by the Transform i{trump-any and under whioh.

the assets or the Translator Company stand uttered as a

smartly. for any-financial assistance or obligation1 the said

reference shall be construed as a reference to the assets

pertaining those Transferor Company only as are vested in

Transfereo Company by virtue of the Scheme and the

Scheme shall not operate to enlarge security for any loan,

deposit or facility wasted by Trensteror Company which

shall vest in Transferee Company by virtue of the merger

and Trensferee Company shall not be obliged to meats any

further or additional security thereof after the merger has

become effective:

it All other obligations of whatsoever kind. including liabilities

of the Transferor Company with regard to hair employees

with respect to the payment of gratuity. pension benefits

and the provident fund or oompenaation. it any. in the event

of resignation. death1 voluntary retirement or retrendiment;

and

.g} All employees. as on the Effective Date. engaged by the

Transform Gomoany.

It is intended that the definition of Undertaking of the Transferor

Company under this clause will enable the transfer of all property.

assets. rights. duties. obligations. entitlements. benefits.

-.-.-. tint} We mployees and liabilities of Transferor Company into Transferaa
t'PFNYi #:1‘

$31: 1:13 %3b
1:1

pany pursuant to this Scheme.
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All terms and swords net defined in this Bahama shallI unless.

repugnant or contrary to the context or meaning thereof. have the

same meaning as presarihsd ts them under the Company Act

2013. the lnoame-Tax Apt. 1951. er any other applicable laws.

rules. regulations. bye laws. as the use may he. inoluding any

statutory medifisstion er I've-enactment thereof from time ta time.

4. INTERPRETAHDH

{e}Werds denoting the singular shall include the FILE-Ell and vise

versa and words dansling any gander shall include all genders-

{h} The terms "heredf. 'heretn’. “l"lirrrat'iy"1 “hereto" and derivative or

similar wards rater ta this entire Scheme or spedfied Clauses at

this Scheme. es the ease may be.

{c} The wards “Include" and “twittering" are is. be senseued without

Ilmitetien.

5. EATE CIF TAKING EFFECT AND OPERATWE DATE

The Scheme set eut herein In its present form or Iiliritl'i any

modificationis} approved or imposed or directed by the MELT.

unless otherwise specified In the Scheme, shall be effective from the

Appointed Date but shall be operative tram the Efiemitie Date.

Therefore, tar all regulatory and tax purposes. the merger would

have been deemed is be effective from the Appointed Date of this

'nl 1'!“t Fr - ‘RE 'H ‘ IGS  L IM ITEDTwine: F” " am 3 359d, __
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Amunt
9mm

I!!! fit!

WM!
m0 snare-.5 :0 Rs. 10r- sash 0000.000

0400.000 Prsramnsa Shara: af Rs. 10r- 01.40.00.000
each

Tn-rfi; 10.00.00.000

Wm '
mm

_ 0.35.000 Equity Shares at Rs- 100— sash 00.00.1100
34.00000 Prefaransrs Shares of Rs. 10L 3.40.00.00D

sash
TOTAL 0.00.00.000

6.2. There is no shame in the Capital Slruclure 0f the Transfemr

6.3--

Csmpsny sinss ths slsrsfiid data. There are ns existing

summltmsnls. sblbgsfions or arrangementsby 013 Transfsrur

Company as an that dale a! approval of this Schema by Ihs

EDEN Of DiI'ECtOI'S tfl ESUE any fUI'II'Ifil' sharss Dl' WHVBI'HDIE

EEUIWES.

Ths suflmrizad. issued. sub-suited and paid-up share capital

10f Transfar'as Gusmpany as on 31 1‘ March. 20'22 is as under:

T-0r 0mm AUTEIFJ'IRT FHWHE UHITEJ

Dinar-00

FGF l'u'rlsl FURGhHICs-S LIMITED
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Pmlsular:
{in Rs}

521W
3.00.00.114101 Equity shares of Rs. 10:— 323.110.041.000

each

TOTAL 3D.flfl.DG.DD-D

ad Shara l a! — _

2.40422002u shams 41' R0. 10:- 24.14.02.000

each

_ Tar—AL 24.14.32.000

_ WW
2.41.40.12.00 Equity Shares 0f Rs. 1011- 24.14.00.000
sash

TGTAL 24.14.00.000

61 There is nn change In the Capital Structural of the Transferaa

Ci'gnmrnam.r sinus lha afar-said dale. There ans n0 exfislinn

summitments. obligations or arrangements by the Transferaa

Camp-any as on the date of apprnval at this Schema by the

300111 at Dtrsntnrs 00 issue'- 001.r further shares 04‘ convertible

ssmriflas.

Fur MM Pusan-as UM‘ITED
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PART B

MERGER BY ABSORPTIDN OF THE TRAHEIFEROH CflHFAflf-‘t'

WITH THE TRANSFEREE COMPANY

T. TRANSFER AND VEETIHG DF THE TRANSFERDR EDMPAN‘I’.

INTD THE TRANSFEREE GDMPAMY

‘i".1. Suhieot to the provisions of this Scheme in relation to

modalities of Merger by Absorption. upon the. Effeotiye Date

and with attest from the Appointed Date. the Trens-feror

Gornpany including with the undertaking of the Transferor

Company. altogether with all its present and future properties.

assets. investments. rights. obligations. liabilities. litigatiens,

oontingent liabilities (past, present or future}. benefits and

Interest therein. wl'tett'i-er known or unknown. shall amalgama-te

into and with Transferee Company. and all the present and

future properties. assets. liabilities. inVfiIm-antfl. rights.

obligations. liabilities. benefits and Interest of the Trensferor

Gmpeny shall hemme the property uf, and integral part of, the

’Treneferee Company subject to the oharges and

enournbranoes (to the extent they are outstanding on the

Effective Date]. if any. created by Transferor Company on their

properties and assets in fatrour of lenders. as going oonoern,

by operation of law pursuant to the vesting order of National

Company Law Tribunal sanctioning this Scheme. without any

I r  EAFEMhAflTflPM’iTE LllflTEfl For MM FORGINGS LIMITEDoi" 5.9.1.3.?
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with the Transferee Company. In the manner descrlbed in sub—

asrsersph tat to lot:

a} llt'tlith effect from the Appelnted Date. all assets and liabilities

of whatsoever nature and Moreen-eves situated. shall. under

the provisions ef Section 230 to Section 232 and all sitter

applicable provisions. it any. of the Act. without any further

act or deed (save as provided in Sub-clauses (bust. {d} and

tel betovv}, he transferred to end vested ln and:f or he

deafned to he transferred to and vested in the Transferee

Gornpany as a going consent so as to become as from the

Appointed Date the Undertattlng of Transform I{Sontpany and

to vest in the Trensferee Gnmpeny with all the fights, title.

tntereat er obligations therein;

In} Provided that for the purpose of giving effect to the vestlng

'order passed under Section 232' tn respect of this Scheme.

the Trartsteree Company shall he entided to get effected the

change In the title and the appurtenant tegat rightist upon the.

vesting of such properties in accordance with the provisions
Inf-the Act, at the office of the respective ocrtcemed authority,

where any such property is situated:

can  the movable assets including cash in hflfld. ll' any.

capable of passing by manual detivew or constructive

delivery or by endorsement and delivery. shall he so

delivered er endorsed and delivered. as the case may he. to

the Transferee Company. tn the end end lntent that the

mensrship and property therein passes to the Transferee-

For EMMA l'lttTDPA Rt LLlMtTED Fflf MM FDHGINGS LIMITEDV4 5...“! {Lt-,5!!! - ’
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Company on such handing over in pursuance of the
protrusions of Section 232 of the hot (as an integral part of

the Undertaking of Translator Company). The plant and

machinery. which are fastened to land andior buildings.

continue to remain movable properties inter alia because the

said plant and machinery are fastened to land only with a

view to have better enjoyment of the movable properties.

d} In respect of all movabies. other than those specified in sub-
.clause (d) above, mousing trade receivables. outstanding

teens and advances. if any. recoverable in cash or in kind or

for value to be received. bent. balances and deposits. if  any.

with Government. local and other authorities and bodies.

customers and other persons. the same she'll. without any

further act. instrument or dead. he transferred to and stand

vested In andior be deemed to be transferred to and stand

vested in the Transfers-e Company under the provisions-of

the Act.

a} In relatiOn to the assets. properties and rights including rights

arising from contracts. deeds. lnstrun‘tentls and agreements.

if any. which require separate documents of transfer

indudirig documents for attomment or endorsenerit. as the

case may be. the Transferee Company will execute the

necessary documents of transfer including documents for

altomment or endorsement. as the case may be, as and

when required orwill enter into a novalion agreement.

is AUTUPARTSP Etlltll‘ffu F‘” M“ FDRGWGS LIMITED
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it All debts. liabilities {including deferred to: liability}. duties.

guarantees. Indemnltles and obligations of every kind,

nature. description. whether or not provided for in the books

of aooounts and whether disclosed or undisclosed In the.

balance sheet shall also. under the provisions of the Act.

without any further out or deed. be transferred to or be

deemed to be transferred to the Transferee Company on the

same terms and conditions. as applicable. so as to beoome

as from the Appointed Date the debts. liabilities. duties.

guarantees. indernnities and obligations of the Transferee

Cornpsny and it shall not be necessary to obtain the oonsent

of any ti'drd party or other person who is a party to any

contract or arrangement by virtue of which such debts.

liabilities. duties. guarantees. indemnities and obligations

have arisen. in order to give effect to the provisions of this

sub-douse.

19} Without prejudice to the foregoing provisions of this Section.

upon the seating into effect of the Scheme. all debentures.

bonds. notes or other debt seburitles and other instruments

of like nature (whether oonverlible into equity shares or not}.

including any Non—convertible Debentures. whether listed or

not. if any of the respectthre Transistor Como-shy shall.

pursuant to the provisions of Sections 230-232 and other

relevant provisions of the Act. Mthout any further act.

' mm: For MM FORGINGS LitvliTED
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erreept to the extent modified under the provisions of this-

Sohema and all rights. powers. duties and obligations in

relation thereto shall he and stand transferred to and rested

in or be deemed to havebeerl lranelerred to and vested In

and" shall be exercised by or against the" Trensferee

Company as if It was the issuer of such debt securities. so

transferred and treated. If the. debt securities {Including the

non-donae'rtihle debentures} are listed on any stool:

exohange. the same shall. subjest to applicable law and

tegutations. be Hated endlor admitted to trading on the

relevant stool-t esmsnges. in Indra where the debt modes

were listed endlor admitted to trading. on the same terms

and conditions. subject to the requirements. If any. imposed

by the Sleek Ettol‘langee. unless otherwise modified in

aeoordanoe with applicable law. it is also clarified that where

any of the debts. liabilities. loans raised and used. liabilities

and obligations incurred. duties and obligations of the

Transferor Company as on the Appointed Date deemed to

be transferred to the Transferee tirornpanyr have been

disoherged by Transferor Company after the Appointed Date

and prior to the Effective Date. eue'h dlseharge shall be

deemed to have been for and on eooount of the Transferee

Company.

b} However. the TransfereeCompany may. at any time. after

the coming Into atlas! of this Scheme in aooordanoe hereof.

it' so required. under any law or otherwise. execute deeds of

it
orrcrrtsururrsts , -. users For MM FDHelHes LIMITED
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confirmation in favor of the creditors. or lenders. as the use

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 mentioned herein. The Trensferee

Company shall under the provisions of the Scheme be

deemed to be authorised to execute any such writings on

behalf of the Tran'eferor Company as wait as to implement

and any out all such fonnalilles and senrplianaes referred

to above

I] The transfer and vesting of the Undertaking 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 Transform Company.

Provided however. that any reference in any security

documents or arrangements [to whim Transferor Company

are a party) pertaining to the assets of the Transistor

Company offered or agreed to be offered as security for any

financial assistance or obligations. shall be construed as

reference only to such assets. as are offered or agreed to be

offered as  semn'ty. pertaining to the Transferor Company as

Is vested in the Transferee Company by virtue of the

aforesaid clauses. to the end and intent that such security.

charge and mortgage shall not extend or be deemed to

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

a _.-' rm rrrnm .iU‘fiii‘rtFlTS r amen For MM FORGINGS LIMITED
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or any of the assets or the Transferee company. Further. the

filing of the certified copyI of the order of the NCLT

sanctioning 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. it any. of the Translator Cornpanv. as required as

per the provisions of this Scheme.

1} All existing and future incentives. unavailad credits and

exemptions. benefit of canted toward losses. refunds

claimed in past or granted |rrith interest accrued (if any}.

refunds available and other statutory her-reins. Including in

respect of income tax (including tax deducted at source and

advance tax). minimum alternate tax. amine (including

MGIJVATI CENVAT}. customs. VAT, sates tart. service-tart

[including input credit}. goods and service tart etc. which

Transferor {Domitian},r are entitled to shall be available to and

vest in Transferee Company.

it) In so far as the various incentives. subsidies. special status

and other benefits or privileges enjoyed {including minimum

alternate lax. advance tart paid. TBS Credit. sales tart. excise

duty. custom duly. service tax. value added tax. goods and

service is: and other incentives). granted by any

Government body. local authority or by any other person and

(2% availed of by the Transferor Company. the same shall vest
.. “'1':7 {fig
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same harms and oondltlone as presently available In the
Trensferor Company.

I} Upon comlng Into effect of thtsficheme and till such timathat

the names of the bank accounts of the Transform Company

are replaced with that of the Transferaa Company. the

Transferee Company shall be entitled to operate the bank

account of the Transferor Company. in their names1 In so tar

as may be neoasaary.

m) With effect from the Appointed Date, all permits. quotas.

rights, entitlements. tenancies and licenses relating to

brands. trademarks. patents. copy rights, privileges. powers,

faculties at every kind and description of whatsoever nature-

in relation to the Undertaking of the Transferor Company and

which are subsisting or having et'l‘aot immediately before the

Appointed Date. shall be and rernaln in full force and effect

in team of the Transfere-e Company and may be enforced

fully and effectually as ti. instead of the Transteror Company.

the Transferee Company had been a hanafidary or obliges

thereto.

it} With effect from the App-aimed Date. any Statutory llcensaS.

permissions. approvals anttlr or omaenla held by the

Transferor Company as raqulred to carry on its operations

shall stand treated in. or transferred to. the Translates

Company without any further act or dead and shatl be

appropriately mutated by the statutory authorities or any

other person consented herewith in favor of the Transtaraa

I'FUI CMGMA A 'rnrnméfltlt- LIMITEU For MM FDRGINGS LlMlTED
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Company- The benefit of all stebstory and regulatory
permissions. Hoenses, environmental approvals and

consents Including the statutory licenses. pent-lesions or

approvals or eonser-tts required to carry on the operations of

the Trensferor Company shaH yest in. and become available

to. the Transferee Company upon the Scheme. coming into

effect.

it is clarified that the ttensret et all assets and liabilities as

stated above will be subject to any appt'nvalfi or requirements

of Government as may be applicable.

12. NI registrations. benefits. incentives. esterripllnns etc. which the

Transteror Bompany are eligible for and l or which are actually

availed by the Transistor Company will be transferred to the

Trensferee Company upon the Transferee company intimation

the corioerned authority or undertaking the neoeesary actions

for the transfer end l  or the Board of Directors of the Transient-ea

.Company will be authorized to seek approval or enter into

agreement with the eoneemee authority end tor undertake such

other activity es is necessary for being eligible for such

regisb'etiorts. benefits. incentives. exemptions. etc- as were

eyafiett by the Transistor Company.

T3 .  The Transferee Company. under the provisions of this

Scheme. is hereby authorized or be deemed to be authorized

'l
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eernptieneee in reietten te the alcove-mentioned eieueeie}. if

required.

I. CUNEIEDERATIDH

B1

5.2.

The Trensiemr Company is the wholly owned eubelcttery of the

Treneteree Company and hence the entire ehere capltel of the

centpany is held by the said Transform company. Upon the-

Echeme becoming tinetty efiectlye, the entire et'tere capital of

the Traneteror company shall get automatically cancelled t

eitlnguished witheut any 'further action. The Treneiewee

Company shall not he required to Issue and allot any shares as

the Treneleree Company and its nominee ere themselves-the

only shareholders at the Traneferor Company.

Upch the Scheme being effective, the inyeetmenta in the

share-o cf the Transiercr Cempeny eppeeltng tn the Denice cf

ace-aunt Of the Treneferee Ccmpeny of the Trenat‘eree

Bernpeny eheli. witheut any further eel. deed or instrument.

stand eenoetlett.

9+ AGCDUHTIHG TREATHEHT ACCHUHTIHG TREATIIENT IN

THE BDDKS 0F THE TRANSFEREE BDHFAH‘I'.

9-1. Upon the Scheme being effective and with effect from the

Appdnted Date. the Treneieree'C-empeny ehell ecceent fer the

amalgamation of tho Tranaferor Company Into and with the

Fur Benet AUTflFAttT Etil-tttl
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9.1.1

9.1.2.

Gemhinatiens and ether Indian Aeeeunting Standards. as
applicable, and as netified under Seetien 133 et the that read

with the rules issued thereunder and ether patently accepted

aeeeunttnp principles In India in the manner stated hereunder.

. All the assets {inetuding intangible assets and geedwiit,

whether reeerded In'ttte beaks et eeeeunte at the Treneferer

Company er net, and liabilities and reserves {if any} at the

Transferer Cempeny tranaterred to and vested in the

Trensteree Cempeny pursuant in this Scheme shalt be

reedrded in the bunks et eeenunts at the Transferee

Company at the carrying value of assets. liabilities and

reserves pertaining tn the Trensferer Bernpany as appearing

in the eunseildatad financial statements at the Transleree

Germany as at the appointed date (Le. tel-r values as

determined by the independent vetuer es per the eequisitien

method under ind A5 103 after necessary adjustments, it

any].

The difterenee hetvvem the aggregate value at net assets

[after censidering the values as arrived under CiEUBE [a]

above} et the Transistor Cempany acquired by the

Transree Cempany upen their transfer in and vesting in the

Transferee Company under the Scheme and the amount at

Investment held by the Trensteree Company as appearing in

the beaks ef the Transferee Company. es en the Appointed

Intruder GDMPANv SEER ET; ev
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Date shall be credited to 'Cepitat Reserves Account or

debited to ‘Goodwlrll Account: as the case may he

9.1.3. Upcn coming into effect of this Scheme. to the extent Ihet

there are Inter-company loans, advances. deposits balances

or other obligations amongst the Transfero-r Company and

the Transferee Company. the ohfigeticns ln reap-em thereof

shall come to an end and corresponding effect shall be given

in the books of accounts and records of the Trenaferee

Campeny for the reduction of any assets or liabilities as the

ease may be.

5.3. All afififils and “13 liabllilflflfi Elf the Tl'flflfil'fifflf Companlea

including haianoein the Profit 3: loss acmunt shall he treateu

an the tranalerae company and Will be recorded by the

Traneteree Company pursuant the Scheme at their respective-

book values.

9.3 The amount at any inter-company Irtelencez-tiI ammnts between

the Transferer Companies. appearing in the books or account

of the respective Transferor Companies. shalt stand cancelled

wittiettt any further act or deed. upon the Scheme coating Into

effect1 and the amounts so cancelted shall not he recorded in

thehooits of account of Trensleree Company.

Fe! l‘rlln' FGr'I'tLfiiNE-E LIhL‘TELl
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Canaany will prevailand the difference will be quantified and

adjusted in the Reserves to ensure that the financiai

statements of the Transferee Company reflect the financiai

position on the basis of consistent accounting policy.

9.5. Any share capital held by Transferor Companies in the

Translaree Company appearing in the books of accounts of the

Transferee Company shall stand cancelled

9.5. In addition. the Transfaree 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 REEORDS. OF TRANSFER“?! COMPANY

10.1. All books. records. files. papers. engineering and process

attenuation. business pians. databases. cataiogues.

quotations. advertising materials. if any. lists oi present and

tumor clients and all other books and records. whether in

physicai or electronic form. of the Transistor Company. to the

extent possible and permitted under appilcable laws. be

handed over by thorn to the Transfers-e company.

in:E.|'IT'.'!‘.1-'.-’-UT'GF:JH' n Fir-“Tin For MM FORGINGE LiMITED
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PART - C

GENERAL TEHHS AND CQHDITIDHE

11. CUMPLIAHEE WITH TAM LAWS it TAX GHEDITB

'i 'i .1 . Thie Scheme has been drawn up to comply with the conditions

es specified under Ber-lien 2(13} clr the Income-tail Act. 1951

and other relevantprovieione of the Income-tax Act 195.1

involving merger as aforesaid. it en},r terms or pmfieiene of the

Scheme are found or interpreted to be inconsistent with the

provisions of the said section at a later date including resulting

from a retrospective amendment at law or for am.r other reason

whatsoever. tilt the time the Scheme becomes effective, the

ptctieicne otthe eaid section of the lncometex Act. 1951 shall

prevail and the Schema ehaii stand modified to the extent

determined neceeeery to oornoiv with Section ENE]  at the

income-lair Act. 1951 and other relevant provisions or the

Imome—lsir Act; 1961.

11.2. On matter the Effective Date. the Transieree Company is

expressly pennitted to revise their financial statements and

retums along with prescribed tonne. filings and anneilure

under the income-tail Act, 1961. (inducing for the purpose of

ire-computing tail on boot: profile and claiming other tart

benefits}. servicetsx law. goods and cervicetaitlaw and other

tax laws. and to claim refunds andror credits for taxes [raid1

and la claim is: ttula'r'ietite'1 etc.. and for matters incidental

" .1 . " -
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thereto. It required to give attest to the provisions of the

Soho-me from the Appointed Date.

11.3. All tent assesst prooeedinpsi appeals of whatsoever

nature by or against the Transferor Company pending andfor'

attslng at the Appointed Date and relating to the Transform

Company shall be continued andior enforced until the.

Effective Date as deskad bytha Transferor Company. As and

from the Etta-tithe Date. the tax prooeedlngs snail be

.oontinuod and enforced by or against the Transform

Company in the some manner and to the some extent as

would or might have been oontinued and enforoed by or

egainstthe Trarieferor Company.

Further. the aforementioned prooeedtngs shall not abate or be

discununued nor be In any way prejudicially attested by

reason of the merger of the Transistor Company with the

Transferred Company or anything contained in the Std-lathe

11.4. Any tax liabilities under the Income-taint Act. 1951. Customs

Act 1952. Semloe Tait laws, Goods and Ben-toe Tait Laws and

other applicable State Value Added Tax laws or other

applicable laws i' regulations dealing with tallies i duties i' ieyles

aiioeabie or related to the Transferor Company to the extent

not proyided for or ooyered by to: provision in the aooounte

made soon the date immediately preceding the Appointed

ll Date shall be transferred to Transferee Company. Any surplus

in the proylslon for taxation i duties ! Ieyies account inolucfing

[nit CHI-WA i'iL'Tflii-WETEI'm‘ T [HE-Tm . u!  i'y'llp'i ii ...IHfllua | _ | | . | |  , “L ,

ii- Diter'nr

gum-4:5: t. r -  -

CCMFAHY SECRETARY



11.5.

11.5.

adyanoe tax and tax deducted at anemia or tax mtlected at

source as on the date immediately preceding the Appointed

Data will aiso be transferred to the accomt of the Ttanat'arec

Company.

Any refund under the II'IWI'I'IE-lflit Act, 1961. Custom Act

1932. Service Tax laws. Goods and Service Tax Laws and

other applicable $tata Value Iadded Tait iawa or other

appiicable laws! regulations dealing with taxes! dutieoi letde's

allowable or related to the Transfercr Campany and due to the

TransieMr Corneany consequent to the assessment made an

the Trerieteror Company for which no credit is taken In the

accounts as on the data immediateiy preceding the Appointed

Data shall also belong to and he received lay the Transferee

Gunpany.

All ENE-5i credits inducing income-tax. tart on boot: profits.

credit on Minimum Alternate Tait undcr section 1 15JM of lite

Income-tax Act. 1961. sales tax. excise duty. cuaaam duty.

service tax, value added [33:1 goods and aewice tax or Goods

and Service Tax Act 201? or any oti'ter direct or indirect taxes

ac may be applicable. etc, paid or payable by the Transferor

Gornpany in respect of the lacerations andi' or the profits of the

undertaking before the Appointed Date. shall be on account

of the Trancferor company and. in so far as it relates to the

__ tax payment unending. without limitation. income-tax. tax on

' _' ”MMUTSMW‘P Littl‘iED re. i.|:ul Fuitbltybe Lluuicc
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11.7.

11:8.

value added tax, goods and servioe tax etc.) whether by way

of deduction at source. advance tax. MAT credit or olherwlse

howsoever. by the Transleror Company in respect of the

pmlita or activities or operation of the business after the

Appointed Date, the same shall be deemed to be the

corresponding item paid by the Transferea Company and

shall. tn ail amoeedlnga. be dealt vvith accordingly. Further.

any tax deducted at source by the Transferor Company!

Trensteree Cornpany on payablea to Traneferee til-on'lttanytr

the Tranaferor Company respectively ahich has been

deemed not to be ecu-ow, shall be deemed to be advance

taxes paid by the Tmnstarae Coihoany and shall. In all

proceedings. be dealt with acoordingly.

Obligation tor deduction of tar: at source on any payment

made by or to be made by the Transferor Company under the

Income-tax Act. 1961. service tax laws. customa law. state

value added tax. Goods and Service tax laws or other

applicable laws l regulations fleeting with taxes! duties! levles

shall be made or deemed to have been made and duty

con-oiled with by the Transferee'comoany.

Without prejudice to the generality of the above. all bmaflta.

incentives. ioaaes. Credits (including. without limitation incmne

tax. tax on book profits. Goods and Service Tad:r Service Tax.

appllcable state value added tax. goods and sentioe tax etc-)

to which the Tranat‘emr Company are entitled to in terms of
~ I."
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appticable laws. shalt be available to and vest tn the

Transferee Company.

1-1.9. Upon this Scheme becoming effective and from the Appointed
Date. the Transieree Company is expressly pennitted to

revise and file its income tax retums and other statutory

returns. including tax centered at source returns. services tax

realms. excise tax returns. sales tax and value added tax

returns. as may be applicable and has expressly reserved the

right to make such provisions in its returns and to ctaim

refunds or credits etc. if any. Such returns may be revised and

tried notwithstanding that the statutory period for such revision

and filing may have lapsed.

1‘1 .10. l-‘Iling‘of the certified copy of the order of the NCLT sanctioning

this Scheme with the relevant Registrar of Companies.

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-

12. CONTRACT-5', DEEDS, CONBEHTS AND OTHER

INSTRUMENTS

12.1. Upon the coming into eflect of this Scheme and. subject In the

other provlsions of this Scheme. all contracts. deeds. bonds.

agreements. instruments. licenses. engagements.

'3
? 

=-
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and incentives (minimum alternative tax. sates ia‘i. amiss

duty. custom duty. eervioe test. value added tax. goods and

Service tax and other incentives}. remissions. remedies.
subsidies. guarantees and other inSlriJmentc. if any. of
whatsoever nature to whim the Trensferor Company are a
party or to the benefit of which the Transferor Company may
be eligible and which have not iapsed and are subsisting or
having efieot on the Effective Date shalt be in lull force and

effect against or In favor of the Transferee Company. 33 the
case may be. and may be enforced by or against the

Trensieree Company as fuliy and efleotusily as if. instead of

the Transferor Company. the Trensferee Company had been

a party or beneficiary thereto.

122 .  Upon the coming into effect of this Scheme and subject to the

other provisions of this Scheme. the Transferee Company

may enter into andior issue andior execute times. writings or

eonfirrnetions or enter into any bipartite arrangements.
oonfin-netions or novetions. to which the Transferor Company

will. if necessary. also he party in order to give fennel offer: to

the provisions of this Scheme. if so required or it so.

mnsldered necessary. The Trensferee Company shall he

seemed to be authorized to exemte any such deeds. writings

nr confirmations on beheii of the Trensieror Company and to

iniplement or carry out all fomialities required on the part of

” Ix -- the Trsnsieror Company to give effect to the provisions of this

titumt AUTGPAHT Home: Fer MM FDRG'NGS ”E9
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12.3 The in little Ellmntnl that it ntin
“Ham" Of the

bendmg the
S memo, to apply to the Government. CentralGovernment. State Government or any other soonBy.department or all-m uullIUIlIIB-E omoamod as may benocannery under law for such consents .approyalsendsanctions which the Transfsrea Company may require

and operate the Undertaking of the Transform

to own

Company.
1 . -2 4.. The above shall not affect any transaction or proceedings or

contracts or deeds already concluded by the Trensfemr
Cmpeny on or before the Appointed Data and after the

Appointed Date tilt the Effective Date. The Transform

Company aooeptsand adopts all acts. deeds and things done

and executed by the Transterer Company in respect thereto

as done and alienated on behalt of itself.

13. LEGAL AND OTHER PROCEEDINGS

13.1- Upon the Scheme becoming attentive, all litigations. legal and

other prooaadtngs Including before any statutory or quasi-

judiolal authenty or tribunal of whatsoev'er nature by or against

the Transferor Company pending andlor arising at the

Appointed Date shalt be oonttnued andlor enforced by or

against the Transferae Company only. to the exclusion of the.

Trensieror Company in the some manner and to the same

extent as would have been oontinued and enforoed by or

against the Transfaror Company.

=nrtl'tFfii'i1A tannins rain 'unrtnr For MM FORGINGs LIMITED
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1-5.2. mentneaioiemtnionti tmcteiitussiaimlthaitmbediscontinued rot in any way be preiudicielly aflected by

mam Oi merger by way of abeorption of the Ttaneferor

Company into the Traneteree Company or anything contained

in the Scheme.

13.3. On and from the Effective Date. the Trartaferee Company
shall and mayr if required, initiate any legal proceedings in

relation to the Transferor Company In the some manner and

to the some extent as wouid'or might have been initiated by

the Transform Company.

13.4. in case of any litigation. suite. recovery proceedings which are

t0 he initiated or may be initiated against the Transfemr

Company. the Transferee Company shall be made petty

thereto and any payment and expenses made thereto. eheii be

the liability of the Transferee Con‘tpany.

13-5. The transfer and treating of the Undertaking of the Tranateror

Gompany meter the Scheme and the continuance of the

proceeding byior against the Transferee Company under

Ciauee 13-1 shalt not affect any trance-notion or proceeding

already completed by the Transferor Company on and after

the Appointed Date and prior to this Scheme becoming

effective to the end and intent that the Transteree Company

accepts and adopts all acts. deeds and things done and

i exewted by the Transfer-or Company as acts. deeds and

a: straw. Aumnnrs TE Hun-tn For MM Fonomoa LIMITED
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things being done and aireouted by and on behalf of the
Tran'steree Company.

‘tlt. SIAFF. WORKIIEH AND EMPLOYEES

14.1. On the Bahama ooming Into affect. alt staff. workmen and

employees {if any. Including those on sabbatical I matamlty

leave} at the Transferor Company in sawioa on the Effective

Date shall stand transferred and vested and for be deemed

to have become staff. workmen and employees of the

Transferee Company with effect from the Efiocttva Data

without any break or interruption in their seniors and on the

terms and oonditions not less favorable than those applicable

to them with raferenoa to the Transtaror Company on the

Effective Data. The position. rant: and designation of the

employees would however be decided .by the Transferea

Company.

14.2. It is‘ expressly provided that1 in so far as the gratutty fund.

provident fund and super anmtatlon fund (hereinafter referred

as "Fund or Funds“) Heated orexisting for the benefit of the

staff. workmen and employees of the Transferor Company are

consumed. upon the Scheme coming Into EffecL the

Transfaror Company shall be substituted by the Transferee

Company for all purposes whatsoever In relation to the

administration or operation of such Fund or Funds or in

;.- LAI'M'III nUTEPtttTSEEitlHt tIMI'I i It Fnr MM FORGINGS LIMITED
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per the terms provided in the respective Fund or Funds, it any.

in the end and intent that all rights. duties:1 powers and

obligations of the Trensferor Company In relation to such

Fund or Funds shall become those of the Translate:

Chmpany and all the rights. duties and benefits of the staff.
workmen and employees of the Translator Company under

such Fund or Funds shall be protected, subject to the

provisions of law for the time belngin force. It is clarified that

the services of the staff. werkmen and employee: of the

Tmnefercr Company will be treated as having been

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

benefits such as long seMee awards.

14.3. in so tar as the Fund or Funds created or existing for the

benefit of the employees of the Transferor Company are

concerned. upon the coming into effect of this Scheme.

balances tying in the amounts of the empleyeee of the

Transferor Company in the'Fund or Funds as on the Effective

Date eneII'etend “referred from the reepective Fund or

Funds of the Trensferer Company to the eoneeponding Fund

of Funds set up by the Treneferee Company.

15. SAVING OF CONCLUDED. TRANSACTIONS

15.1. The transfer and vesting ef Undertaking of Transferor

Company end:ll or Undertaking of Tranefaror Company under

Clauses on - Transfer And Vesttng of Transferor Company

fixmntrmntutnmntsmw tr Itlltl For MM Feeemes LIMITED
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contracts and deeds under Clause 12 - Contracts. Deeds.

Consents and Other instruments above and continuance of

proceedings by or against this Transforms u‘.'_‘;l:impan3.r under

Clause 13 - Legal and Other Proceedlngs above under Part

C. shalt not attest any transaction or proceedings or contracts

or deeds already concluded by the Transistor Company on or

before the Appointed Date and after the ADDDlnted Date till

the Effective Date. The Transfers: Company accepts and

adopts all acts. deeds and things done and assailed by the

Transfer-or Company in respect tl'torsto as done and ammo

on behalf of itself.

15.3UEIHE55 AND PRflPEflT'f IN TRUST FDR TRANSFEREE

COMPANY

16.1. With effect from the Appointed Date-and up to and Incluctln'g

the Effective Date:

'a) The Transform Company strait carry on and be deer-nest to

have carried on its business and acttvlties and shall stand

possassoti ct whole of Its Undertaking of Transferor

Company and Undertaking of the Transtercr Company, in

trust for the Transieree Company and shall account for the

samato the Transferee Company.

ay  income or profit accrulng or arising to the Trar'iaferor

Company and all costs. charges. expenses and losses

_. MUM AUTUF'ARTS “"3131a EU For MM FORGINGS LIMITED
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at source. minimum alten'tathre .tait. creditr aduance tax.

taxes collected or withheld. Input tax credit etc). Incurred

'by the Transferor Company shell for ail purposes he treated

rte lheinoome. profits. coals. charges. expmsee 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 ofi in any manner as it thinks lit.

17. GDNDUCT OF BUSINESS TILL EFFECTIVE DATE

”.1. With effect from the Appointed Dale and up to the Effective

Date:

a)  The Transferor'cernpany shall carry on their business with

reasonable diligence and ln the some manner as they have

been doing hitherto in normal course.

it} The Translator Company shall carry on its business and

activities with reasonable diligence. business prudence.

17.2. With enact from the Effective Date. the Trensteree Company

shall oei'nmenoe and carry on and shall be authorlzed to carry

on the busineee'es carried on by. the Transfer-or Company.

1?.3. The Trensieror Company shall continue to comply with the

provisions of the Act. Including mace relating to preparation.

presentation. circulation and filing of accounts as and when

they become due for compliance.

" e Transferor company shall not make any modification to

5. capital structure either by an increase (by issue of rights

irector mini-m My 
a t "  f— -
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eharea. bonus shares. convertible debentures or otherwise].

decrease. reclassification, sub-division or rte-organization. or

in any other manner whatsoever. except by mutual consent of
the Board of Directors of Transferor |Company and Tranaferee

Company. as the case may be.

18. CONSOLIDATION DF AUTHORISED SHARE CAPI'I'AL OF THE

TRANSFEREE COMPANY

1.3.1. Upon this Scheme becoming effective. the aggregate of

authorized share capital of Treneieror Company. as

mentioned In clause 6.1 of Part A Le. Re. 9.00.00.0000.

divided into 6.00.000 Equity Shares of Ra. 10i- each

amounting to Re. 60.00.000 and 04.00.1000 Preference

Shares of Re. 10i'- end"! amounting to Re. 8.40.00.000; the

said preference share capital shall be reciaaaified to equity

share capital and whole of the reclassified share capital of the

transferor company. i.e.. Re. El,o0,00.000i- ciiyided into

90,00,000 Equity Shares of Ra. 10i— each shalt be combined

to the Authorized Share Capital of the Trancferee Company

and the Transieree Company shall accordingly increase its

authorized share capital on the effective data. without any

further act or deed accordingly CiatteeV of the Memorandum

of Association {MBA} of the Transferee Company {relating to

the authorized share capital} shall. without any further act.

For MM FORGINGS LIMITED
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18.2. The filing fees and stamp duty. If any. paid by the Transform

Companies on its authorised share capital. shall be deemed

to have been an paid by the Transferee Company on the

combined authorised share capital and the Transferee

Company shall pay the differential fee. It any. for the

enhanced authorized share capital subsequent to the

amalgamation after setting off the fees already pelt! by the

Transferor Companies in an appropriate manner.

18:3. Pure'uent immediately to the lnuease of authorized share

capital as envisaged above. the Memorandum of Aaaooietton

of the Transferee Company shall automatically stand

attended and altered aoeordlngly.

15.4- Consequently, Clause V of the Memorandum of Posoeetton

of the Transferee Company shall. without any act, instrument.

or dead, he and stand altered, modified and amended

pursuant to applicable provisions of the Act The revised

oepital eta use of the Traineferoe Company shall he ea under.

‘The Gepitet of the Geometry ts Rs.39,flfl,m,flflttf- [Rupees

Thirty-Nine Creme) divided into 3,99,00,000 (Three Ctr-ores

Ninety Lakes) Equity Shares ofRs. 1W- fRupeea ten} each.”

A of the Transferee Company. viz. Change in the

(fig r- III MD?“ .‘r KUWUHHE F ' 1|”l Fm MM FDRGINGS LIMITED
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Authorised Share Capital Clause shall become operative on

the scheme belng effective by virtue of the fact that the

Shareholders of the Treneieree Company. while approving

the edteme as a whole. have also resolved and accorded the.

relevant consents as required respectively under Section 13.

61 and 230 to 232 of the Companies Act. 2013 or any other

provisions of the Act and shall not be featured to pass

separate resolutions as requimd under the not.

13.6. it is clarified that the approval of the members of the

Trenaleree Company to the Scheme shall be deemed to be
their oonsantlapproval to the increase andlor recieesifimtion

to the Authorised Share Capital and consequently, alteration

of the above to the MBA of the Transferee Company as may

be required under the Act.

19. DIVIDEHDS ANIL’I PROFITS

19.1. The Tranaleror Company and the Traneferee Company shall

be entitled to declare and pay dividends. whether interim or

final. to their respective shareholders in respect of the

accounting period prior to the Effective Date.

19.2.. It is dflfififld. MWBF. that HEEfBSEld provlslone ll'l fflfipflflt

of dedaratlon of dividend are enabling provlslens enly end

For MM FORGINGS LIMITED
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discretion of the Board of Directors and subject. wherever

necessary. to the approval of the shareholders of the

Treneteree lCompany.

2|}. DISSIDLUTIDN (IF THE TRANSFERDR COMPANY

20-1. Pursuant to the Effective Date. the Transform Company shall.

without any further act or deed, matter or thing. stand

dissolved Without winding up.

20.2. Even after the Scheme becomes effective. the Transferee
Company shall be entitled to operate all bani: accounts

relating to Transferor Company and realize all the monies and

:complete and enforce all pending contracts and transactions

in the name of Transferor Company insotar as may be

necessary until the transfer and vesting of rights and

ohirgation of Transferor Company to the Transferee Company

under this Scheme is fonnally effected by the patties

.concame'd.

21.APPLICATIDNS TO THE NGLT DR SUCH OTHER

APPROPRIATE AUTHORITY

21.1. The Transferor Company and the Trans-tense Company shell.

with all reasonable dispatch. make Applications to the NCLT

or such other appropriate authority under Sections 230 of the

Act. seeking orders for dispensing with or convening. holding
d conducting of the meetings of the respective classes of

' ue  shareholders of the Translator Company and the

BM” ”in” E ”m“ For MM FORGLNGS LiMiTEt‘i
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21 .2.

Transieree Company as may be directed by the NGLT or such

other appropriate authority.

On the Scheme being agreed to by the requisite-majorities of

the dasaes of the shareholders and of the Trensteror

Company and the Transferee Company. whether at a meeting

or otherwise. as preserlhcd under law and i or as directed by

the NCLT or such other appropriate authority. the Trans'feror

Company and the Transferee |l'Jompeny shell. with al

reesonebie dispatch. apply to the NCLT or smh other

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 fcr carrying this Scheme into effect and for

dissolution of the Transferor Coinpany without winding-up.

22. MODIFICATIONS i' AMEND" ENTS TO THE SCHEIIE

.5: WC; ~.“:22:

22.1. The Trensfercr Company and the Trensferee Company.

through unanimous approval by their Board of Directors my

consent on behalf of all persons concerned. to any

modifications or amendments of this Scheme or to any

conditions which the NCLT endior any other authorities under

law may deem fit to approve of or impose or which may

otherwise be considered necessary or desirable for settling

any question or doubt or difficulty that may arise in carrying

For MM FORGINGS LIMlTED
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attest. including but not limited to withdrawal of the Scheme

before the Schene- is approved by the NGLT.

222. For the purpose or giving effect to tide Scheme or to any

modification. amendment or condition thereof. the Board of

Directors of the Transferee Company are authorized to give

such directions andlor to tats such step as may be necessary

or desirable including any directions for settling any question

or doubt or difficulty whatsoever that may arise.

23. GDHDITIDNALITIES TO THE SCHEME

23.1. This Scheme is conditional upon and subject to:

a} The approval of the Scheme by the requisite maiority of the

shareholders and creditors of the Transferor Comoany end

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

Act and the necessary orders of NCLT under Section 232 of

the Act being obtained and tiled with the Registrar of

Company. Chennai.

24. EFFECT OF HON-RECEIPT OF APPROVALS i' SANCTIGNS AND

1 OR REVOCATION OF THE SCHEHE

'_ . In the event of necessary sanctions and approvals not being

a a"

% chemo not being sanctioned by the .NCLT andior order or

Lug. ”LL50. 
_— -

_ ,___
[nu-r -

a..." -tained andi'or complied with andior satisfied andror this
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orders not being passed by such date as may be mutually

agreed upon by the respective Board of Directors at  the

Transteror Company and the Tranefaree Company. this

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

24.1 In the event of revocation under Clause 24.1 above. no rights

and liabilities whatsoever shall accrue to or he inmrred inter

so the Translator Company and the Traneleree Company or

their respective shareholders or creditors or employees or any

other PB‘I‘SDTI save and except in respect of any act or deed

done prior thereto as. is oontentplated hereunder or as to any

right. liability or obligation whloh has arisen or accrued

pursuant thereto and which shall be governed and be

preserved or worked out in accordance with the Applicable

law and in such case, each Company shall bear its own costs

unless otherwise mutually agreed.

243. The Board of Directors of the Translator Company and the

Transferee Company shall be entitled to withdraw this

Scheme any lime prior to the Effective Date.

24.4- Further. the Board of Directors of the Transferor Company

and the Transferae Company shall be entitled to revoke.

cancel and declare the Scheme of. no effect if the Board of

Directors of the Transform Company and the Transferea

1 a Company are of view that the coming into effect of the

I chemo in terms at the provrslons of lhis- Scheme or filing or
I - drawn-up orders with any authority could have an adverse

litilti. lurnrrrrsr or more For MM FORGINGS umreo
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implieationts) on all or any of the Translator Company or the

Transferee Company

215. If any part of this Scheme hereof le tnyalld. ntled HIegal by any

NCLT of competent Jurisdiction. or unenforceable under

present or future laws. then It is the intention ol‘ the Transferor

Company and the Transferee Company that sum part shall

be severaole from the remainder .of the Scheme. Further. if
the deletion of such part of this Scheme may cause this

Scheme to become materially adverse to the any of the

Transfetor Cornoany and for the Transferee Company. then

In Such ease the Transform Company and for the Transferee

Company shall attempt to bring about a modifieation tn the

Scheme. as wall heat preserve for the Transferor Company

and the Transferee Company the benefits and obligationsof

the Scheme. tnotuding-but not ltmtlted to sum part.

25. REMOVAL OF DEFICULTIES

25.1. The Transferor Company and the Transferee Company may.

through mutual consent and aotlng through the respective.

:board of directors. agree to take steps. as may be necessary.

desirable or proper. to reaotyeell doubts. difficulties or

quesflone. whether by reason of any orders of the National

W - ‘  Company Law Tn'bunal or any dlrectlyes or orders at any
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contemplated in missmeme and i’ or matters concerning or

connected herewith.

25. SEVERABILITY

26.1. If any part of this scheme is invalid. ruled illegal by any courti

governmental authority. or unenforceable under present or

future laws. than it is the intention of the Tracers-rec Company

and the Translemr Company that such part shall be severable

item the remainder of this scheme and this scheme shall not

be affected thereby. unless the deletion at each part shall

cause this schema to become materially adverse to either the

Transferee Company or any of the Transistor Company. in

which case the Translates Corrpany and Transferor

Company may. through mutual consent and. acting through

their respective board of directors. attempt to bring about

appropriate modification to this scheme. as will best preserve

for each or them. the benefits and obligation at 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 proceedlngs by or against. the Transforee

Company as envisaged in this scheme shall not affect any

h‘ansaction or proceeds-toe already concluded by the

Transferor Company or the Transferee Company on or  before

For MM FURGIMGS LIMITED
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Company shall be auton'tatically deemed to accept and adopt

all such aots. flood and things-clone oraxeoutocl by Translator

company.

an. COSTS. CHARGES Aim EXPENSES

25.1. All taxes including dutias (including the adjudication mamas!

teas and stamp duty. If any. applicable In relation to this

Scheme}. levies and all other similar Expenses. if any (save

as expressly otherwise agreed} of tho Transform Conwany

and the Transform; Company arising out of or lnoLH'rad in

carrying out and implementing this Edam and mallow

incidental thereto shall be home and paid by the Translates

Company.
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LE; 04‘ Annaxuraa

1. finnexure- A — List a! lmmnuabia Frnpartias of Ina Transa'arar

Company
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Annexure — A

List of lmnmuabie Propeniea of the Transfaror Curripany:

All that piece and parcel of land and buiiding measuring gin-nut 4.?7

Acres comprised in Survey No. 28? Pan Within me limits qf Walaiap-Bt
Sub Registrar Office. Arakkunam Revenue Division. Lucatlon. sittmted

at Plot ”0.134%. SIPGOT Industrial Complex“. Ranipei. — 632 403 and

bound by:

1. On the North by:FiotNu.14

2. On the South by: Plot No. 133

3. On the E215: by: Pint No. 120

4. 0n the Weslby: 1220M Wide-Road

For MM FORGINGS LIMITED
Fill Chi-i1!” '[ETZ'T'TJ 'N. {flumm E”. 4‘ Fa r  L ,  _ __

.d - I -nu  - -  ' 2 .  ' _  - ' I
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difference in feelstamp duty and also file the amended MOA and

AOA with the Registrar of Companies in connection with the

proposed increase ofAuthorised 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 em in tern-IS of Clause -13.2 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.
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appointed M/s. HSA 6r 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.

> The Transferor Company has been regularly complying
with filing of the statutory returns with the Registrar of
Companim. As per the infamotion made available to them
and on the basis of the records produced, no prosecution
has been launched against them I 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
statutory returns maintained by the Transferor Company
and report that they are maintained an updated basis. The

CPlCAAJIJICHElzm-i in CMCAANSI (CHEW
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campany 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.

CP(CM)IJ(0102024 in CMCAM/51 (CHEMIUZJ
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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 ?30,000/— + GST (if applicable) (Rupees Seventy Pine

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 & 8515 does not have any

objection to the sanction of the Scheme.

7.3.2. 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 8: BSE. This Tribunal in terms of Section 230(5) of '

CPfCAAJ/3ICHEJZOL’4 in CAICAAJISI (CHEMZIHJ
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7.3.3. In Company Petition CAA-284IND/2018 vide Order

dated 12.11.2018, the NCL’I‘ 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 a. Department of Income Tax (2013l353 [TR 222 (Guj)
and the same being also aflirmed 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 ejfect vide its order dated April
15,2015 that the Department is entitled to take out appropriate
proceedings for recovery ofany statutory dues from the transferor
or transfiree or any other person who is liablefor payment of such
tax dues, the said protection be afibrded is granted. With the above
observations, the petition stands allowed and the scheme of
amalgamation is sanctioned. ”

7.3.4. It is seen that the Transferee Company has given_an

intimation under Regulation 30 read with Regulation 37(6) of

51331 (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

objection Letter to the Scheme from the Stock Exchange on . -

the securities of the companies are listed.

CWCAAJIMCHDZUM in CA!CAAl/51 (CHEMIUZS
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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

Transform 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

9. 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

unting Standards. The Certificates issued by the Statutory

qitors certifying the Accounting Treatmeimt of the Petitioner

’§Z panies are placed at “Annexm-e P”.

CPICAAJIJICHEJZOZA! in CMCAAHS! tam/2023
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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 or nus 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 0" in respect of the Company Petition typeset tiled

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

.2. Notwithstanding the above, if there is any deficiency
d or, violation committed qua any enactment, statutory rule

. lation, the sanction granted by this Tribunal will not come

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

Cl’tCAAIBfCHEHOz-l in CMCAANSI (GHQ/2023
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11.

a ainst th'3 e concerned persons, directors and officials of thepetitioners.

10.3. ' 'While approvmg the Scheme as above, it is clarifiedthat this order should not be construed as an order in any way
granting exemption from payment of stamp duty, taxes or any
other charges, if any, payment is due or required in accordance
with law 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.

6)

(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.

That since the Transferor Company is the wholly owned

subsidiary of the Transferee Company, upon the Scheme

Mafia‘7 ' EIIZOZJCAA)I3(CHE}2024 m CA(CM)/51 (CH . .
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(Vi)

(vii)

(viii)

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.

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

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.

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.

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

CWCAAJIMCHEIZOM iu CA(CAA)ISI (CHEJ12023
Cafimm Autowrts Prima- Limited t'y MM Forgings Limited

15 ans



by him in relation to all the Transferee Company and the
files relating to the said company shall be consolidated
accordingly.

(x) That any 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 SANIIV IAIN
MEMBER (TECHNICAL) ‘ MEMBER (JUDICIAL)
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