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MINISTRY OF LAW, JUSTICE AND COMPANY AFFAIRS
(Department of Company Affairs)
ORDER
New Delhi, the 1st January, 200}

8.0. 26(E).—Whereas, the Central Government is satisfied that it is essential in the public interest that the
Metropolitan Transport Corporation (Chennai Divisiou-IT) Limited, a Government company incorporated under the
Companies Act, 1956 (1 of 1956) having its registered office at No. 4, Anderson Strect, Ayanavaram, Chennai-600 023
should be amalgamated with the Metrapolitan Transport Corporation (Chennai Division-T) Limited, a Government company
incorprated under the Companies Act, 1956 ( 1 of 1956) having its registered office at Pallavan House, Anna Salai,
Chennai-600 002, into a single company for the purpose of effective and efficient use of the Depots, Equipments, Personnel,
Material and other infrastructure facilities, for ensuring co-ordination in policy, for the efficient and economic expansion
of Production Units viz., Body Building Unit, Re-conditioning Unit, Retreating Unit etc., for providing an efficient,
adequate, economi¢al and properly co-ordinated Road Transport facility and allied acnivities;

And whereas, both the companies namely, the Metropolitan Transport Corporation (Chennai Division-IT)
Limited and the Metropolitan Transport Corporation (Chennai Division-I) Limited have approved the scheme of
amalgamation by resolution passed by the sharcholders of both the companies in the Extraordinary General Meetings
held on 21st September, 1999,

And whereas, copy of the proposcd Order for amalgamation was sent in draft to the aforesaid Companies namely
M/s. Metropolitan Transport Corporation (Chennai Division-IT) Limited and M/s. Metropolitan Transport Corporation
(Chennai Division-I) Limited for its publication in two newspapers inviting objections and suggestions;

And whercas, the scheme of amalgamation of M/s. Metropolitan Transport Corporation (Chennai Division-11)
Limited with M/s. Metropolitan Transport Corporation (Chennai Division-1) Limited was published by both the Companics
in the daily newspapers namely “The Economic Times™ (English) on 17-05-2000, “Dinakaran” (Vernacular Language)
on 17-05-2000 and in “Financial Express” (English) on 13-05-2000 “Dinakaran” (Vernacular Language) on 13.05.2000 -
respectively;

And whereas the objections received from the Union was considered by the Central Government;

Now, therefore, in exercise of the powers conferred by sub-sections (1) and (2) of section 396 of the Companics
Act, 1936 (1 of 1956), the Central Government hereby makes the following Order to provide for the amalgamation of the
said two Companies, namely -—

1. Short Title.—This Order may be cafled the Metropolitan Transport Corporation (Chennai Division-1T) Limited
and the Mefropolitan Transport Corporation (Chennai Division-I) Limited Amalgamation Order, 2000,

2. Definitions.—In this Order, unless the context otherwise réquircs :

(2) “appointed day” means the date on which this Order is notified in the Official Gazette;

(b) “dissolved tl:ompan_v‘ * means the Metropolitan Transport Corporation (Chennai Division-II) Limited;

(c) “resulting company” means the Metropolitan Transport Corparation (Chennai Division-I) Limited.

3. Shareholding pattern.—(a) The shareholding paitern of the two Companies as on the 315t March, 1999 is as

under :—
{1) Dissolved Compamy .
Sl Name of the Shareholders Number of Shares Amount (Rs.)
~ No.

1. The Governor of Tamilnadu, Chennai 6,72,89,900 67,28,99,000
2. Other (Ten) holding 1 share cach who 10 100

are nominees of Government of Tamilnadu.
Total 6,72,89,910 67,28,99,100

Share Advance of Rs. 124 /-
$4 Erf20p1 -2
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(11) Resulting Company :-—

8l. Name of the Shareholders Number of Shares Amount (Rs.)
No.
1. The Governor of Tamilandu, Chennai 7.41,86,337 74,18,63,370

2. Others (Nine) holding
6 Directors each 10 shares

3 Directors each 1 sharcs 63 630
who are noniinees of Government of Tamilnadu
Total ‘ 7.41,86,400 74,18,64,000

(b)  Allthe shares of the dissolved company which are now held in the name of Governor of Tamilnadu and his/her
nominees shall be cancelled. ‘

(c) The resulting company shall 1ssue 14.14.76,310 shares of Rs. 10/- each to Governor of Tamilnadu and his/her
nominees upon coming into effect of the Order and the share capital of resulting company on the appointed

day shall be as under :—
SL Name of the Shareholders i\lumbcr of Shares Amount (Rs.)
No.
1. The Governor of Tamilandu, Chennai 14,14.76,310 141,47,63,100
and his nominees.
Total 14.14,76,310 141,47,63,100
Share Advance Rs. 124/- only.

4. Amalgamation of Companies.—(1) On and from the appointed day, the entire business and undertaking of -
the Metropolitan Transport Corporation (Chennai Division-11) Limited in as is where is condition, including all the properties,
movable or immovable and other assets of whatsocver nature, including machinery and all fixed assets, leases, tenancy
rights, investments in shares or otherwise, stock-in-trade, tools, goods-in-transit, advances of monics of all kinds, book-
debts, outstanding monies, recoverable claims, agrecments, industrial and other licences and permits, imports and other
licences, lefters of intent and all rights and powers of every description but subject to all morigages and charges and
hypothecations, gnarantees, and all rights whatsoever affecting the said properties of dissolved company shall without
furher act or deed be trarsferred 1o and vest in or deenv 1 to be transferred to and vest in the resulting company in
accordance with the law for the time being in force,

{i1) For accounting purposes, the amatgamation shall be effected with reference to the audited accounts and
balance sheetls as on the 3 1st March, 1999 of the said two companies and the transactions thereafter shall be pooled into
a common account. The dissolved company shall not be required to prepare its {inal accounts as on any later date and the
resulting company shall take over all assets and labilitics according to the balance sheet as on the 01-04-1999 of the
dissolved corapany and accept full responsibility for the transactions thercafter.

Explanation.—The undertaking of the dissolved company shall include Development Rebate Reserve, if any,
all rights, powers, authorities and privileges and all property, movable or immovable, including cash balances, reserves,
revenue balances, mvestments, all other interests and rights in or arising out of such property as may belong to, orbe in the
possession of the dissolved company imuncdiately before the appointed day and all books, accounts and documents
relating thereto and also all debts, liabilities, dutics and obligations of whatever kind then existing of the dissolved company.

5. Transfer of certain items of property.—For the purpose of this Order, all the profits or losses, or both, if any,
of the dissolved company as on the appoinied day, and the revenue reserves or deficits, or both, if any, of the dissolved
company when transferred (o the tesulting company, shall respectively form part of the profits or losses and the revenue .
reserves or deficits, as the casc may be, of the resulting company.

6. Saving of contracts, etc.—Subject to the other provisions contained in this Crder, ail contracts, deeds, bonds,
agrecmenis and other instruments of whatever nature to which the dissolved company is a party, subsisting or having effect
immediately before the appointed day. shall have full force and effect, against ot in favour of the resulting company and may
be enforced as fully and effectually, as if, instead of the dissolved company, the resulting company had been a party thercto.
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7. Saving of legal proceedings.—If. on the appointed day, any suit, prosecution, appeal or other legal proceeding
of whatever nature by or against the dissolved company be pending, the same shall not abate or be discontinued, or be 1n
any way prejudicially affected by reason of the transfer to the resulting company of the undertaking of the dissolved
company or of anything containcd in this Order, but the suit, prosecution, appeal or other legal proceeding may be
continued, prosecuted and enforced by or against the resulling company in the same manner and to the same extent as it
would have or may be continued, prosecuted and enforced by or against the dissolved company if this Order had not been
made. :

8. Provisions with respect to taxation,—All taxes in respect of the profits and gains (including accumulated
losses and unabsorbed depreciation) of the brisiness carried on by the dissolved company before the appointed day shall
be payable by the resulting company subject to such concessions and reliefs as may be allowcd under the Income-Tax
Act, 1961 (43 of 1961) as a result of this amalgamation.

9. Provisions respecting officers and other employces of the dissolved company —Every whole-time officer
or other emplovee (cxcluding the directors ol the dissolved company) employed immediately before the appointed day, in
the dissolved company, shall, as from the appointed day, become an officer or employee, as the case may be, of the
resuiting company and shall hold his/her office or service therein by the same tenure and upon the same {erms and
conditions and with the same rights and privileges as he/she would have held the same under the dissolved company, if
this Order had net been made, and shall continue to do so unless and until his/her employment in the resulting company
is duly terminated or until his/her remuneration and conditions of employment are duly altered by mutual consent.

10. Position of Directors.—Every Director of the dissolved company holding office as such immediately before
the appointed day shall cease to be a Dircctor of the dissolved company on the appointed day.

11. Provident, Superannuation, Welfare and other Funds—Subject to the compliance with the provisions of
the Income-tax Act, 1961 (43 of 1961), the Trustecs of the Provident Fund or Superannuation Fund or Welfare Fund and
any other funds established by the dissolved company for the benefit of its officers and employees shall transfer funds of
the Trust as on the appointed day to the resulting company, who shall immediately from the appointed day constitute the
above moneys into one or more trusts with the objects, terms and conditions symilar to those of the existing trust or the said
existing funds may be transferred to one or more corresponding trusts of the resulting company and the rights and interests
of the beneficiaries of the trust established by the dissolved company and resulting company shall not in any way be
diminished or prejudiced.

12. Membership of Provident Fund.—All officers and employces of the dlssolved company shall continue to
be members of the Employee’s Provident Fund under the Scheme of the Emplovee’s Provident Funds and Miscellaneous
Provisions Act, 1952 (19 of 1952) of which they arc members and the resulting company shall with effect from the
appointed day of publication of this Order in the Official Gazctie make and continue to make the employer’s contributions
to the said employees provident fund in respect of these Officers and Employees at the same rates as were being made by
the dissolved company.

13. Dissolution of the Metropolitan Transport Corporation (Chennai Division-II) Limited.—Subject to the
other provisions of this Order, a3 [rom the appointed day, the Metropolitan Transport Corporation (Chennai Division-II)
Limited shall be dissolved and no person shall make, assert or lake any claims, demands or proceedings against the
dissolved company or against a Director or any Officer thereof in his capacity as such Director or Officer, cxcept in so far
as may be necessary for enforcing the provisions of this Order.

14. Registration of the Order by the Registrar of Companies.—The Central Government shall, as soon as
may be, after this Order is notified in the Official Gazette, send 1o the Registrar of Companies. Chennai, a copy of this
Order, on receipt of which the Registrar of Companies, Chennai, shall register the Order on payment of the prescribed fees
by the resulting company and certify under his hand the registration thercof within one month from the date of receipt of
a copy of this Order. Thereafter, the Registrar of Companies, Chennai shall place all documents registered. recorded or
filed with him relating to the dissolved company on the filc of the Metropolitan Transport Corporation (Chennai Division-
I) Limited with whom the dissolved company has been amalgamated and consolidate thesc and shall keep such consilidated
documents on his file.

15. Memorandum and Articles of Association of the resulting company.—The Memorandum and Articles of
Association of the Metropolitan Transport Corporation (Chennai Division-15) Limited as they stood immediately before the .
appointed day shall, as from the appointed day, be the Mcmorandum and Articles of Association of the resulting company.
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