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MINISTRY OF FINANCE AND COMPANY AFFAIRS
(Department of Company Affairs)
ORDER
New Delhi, the 9th January, 2003
$.0.26(E).— Whereas the Central Govemment s satisfied that It is
essential n the public Interest that M/s. Tamil Nadu Spirit Corporation Limited, a
Govemment company incorporated under the Companies Act, 1956 (1 of 1956) having
Its registered office at CMDA Tower-TI, 4™ Floor, Gandhi Iiwin Bridge Road, Egmore,
Chennal-600 002 be amaigamated with M/s. Tamil Nadu State Marketing Corporation
Limited, 2 Govemnment company incorporated under the Companies Act, 1956 (1 of
1956), having its registered office at CMDA Tower-II, 4" Foor, Gandhi Irwin Bridge
Road, Egnme,d\mmkﬁoowzforﬁ\epurposeofsedmngeﬁecﬁveandefﬁcledt
utilisation of the infrastructure facilities avallable in M/s, Tamil Nadu Sprit Corporation
Limited which among other things includes land and bulidings;

AND WHEREAS, M/s. Tamii Nadu Spiit Corporation Limited has approved its
amaigamation with M/s. Tamil Nadu State Marketing Corporation Limited by resolution
passed by the shareholders of the company in the Exira Ordinary General Meeting held
on the 27* October, 2000;

AND WHEREAS, M/s. TamB Nadu State Marketing Corporation Limited
approved the amalgamation with M/s Tamil Nadu Spirt Corporation Limited by
resolution passed by the shareholders of the company in the Extraordinary General
Meeting held on the 27 October, 2000;

AND WHEREAS, copy of the proposed Order for amalgamation was sent In
draft to the aforesald Companies namely M/s. Tamll Nadu State Marketing Corporation
Limkted and M/s. Tamil Nadu Spirt Corporation Limited for Its publication in two

newspapers Inviting objections and suggestions;

AND WHEREAS, the scheme of amalgamation of M/s. Tamil Nadu State
Marketing Corporation Limited with M/s. Tamil Nadu Spirit Corporation Limited was
pubiished by both the Companies In dally newspapers namely *Indian Express” (English)
on 3.5.2002, "Dhinabhoomt” (Vernacular Language) on 3.5.2002 and “Financlal Express”
(English) on 5.5.2002, "Dhinabhoomi” (Vemacular Language) on 5.5.2002, respectively;
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AND WHEREAS, no objections or suggestions were received from the Unions or

Sharehoiders or Creditors, by the Central Government;

NOW, THEREFORE, in exercise of the powers conferred by sub-sections (1)

and (2) of section 396 of the Companies Act, 1956 (1 of 1956), the Central Government

hereby makes the following Order to provide for the amalgamation of the sald two
Companies, namely.- '

1.

Short title and commencement. -(1) This Order may be called the Tamil
Nadu Spirit Corporation Limited and the Tamil Nadu State Marketing Corporation
Limited, Order, (Amalgamation) 2002.

(2) ThBOrdershalicomeintofomemthedateofuswbﬂcaﬂonhmeomclal
Gazette.

Definltdons. - In this Order, unless the context otherwise requires,-

(a) “appointed day” means the date on which this OrderisPublbtndmthe
Officlal Gazette;

(b) “dissolved company” means M/s. Tamil Nadu Spirit Corporation Limited;

(c)  Tresuling company” nieans M/s. Tamil Nadu State Marketing Corporation
Limited. ‘

Share holding pattem. - (a) The shareholding pattem asonthe 31*  March,
1999 of the two companies is as under:-

(N dissolved company.- .
Name of the shareholders Number of shares | Amount (Rs.)
Government of Tamil Nadu and 40,00,000 . Rs. 4.00 Crores

Tamil Nadu State Marketing | Shares of Rs.10/-
Corporation Limited (TASMAC) | each .
Limited including their nominees

(40:60) _ 1

(8)  resulting company.- .

Name of the shareholders Number of shares Amount (Rs.)
Government of Tamil Nadu and 70,000 Rs.7.00 Crores,
their nominees Shares of Rs.1,000/-

Yt each.

P
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(b) 40,00,000 equiy shares of Rs.10 each fully paid up in the Tamil Nadis Spirk
Corporation Limited which are now held by Government of Tamil Nadu and M/s.
Tamil Nadu State marketing Corporation Limited including their nominees in the
ratlo of 40:60, shall be cancelled.

(c) In heu of the 16,00,000 equity shares of Rs.10/- each held by Govemiment of
Tamil Nadu including their nominees in M/s. Tamll Nadu Spirit Corporation
Limited 16,000 shares of Rs. 1, 000/- each fully paid up may be allotted to the
Government of Tamil Nadu by M/s. Tamil Nadu State Marketing Corporation
Limited and accordingly the pald up capital of M/s. Tamil Nadu State Marketing
Corporation Limited, the resulting company, will stand increased from Rs.7.00
Crores to Rs. 8.60 Crores.

4, Amaigamation of companles. - (1) On and from the appointed day, the
entire business and undertaking of M/s. Tamil Nadu Spirit Corporation Limited in as is
where is condition, including all the properties, movable and immovable and other
assets and llabilities, present or future, whether iiquidated or not of whatsoever nature,
i.e. vehicles, machinery and all other fixed assets, leases, tenancy rights, investments in
shares or otherwise, stock-in-trade, workshop, tools, goods-in-transi, advances of
monles, all kinds of book-debts, outstanding monies, recoverable claims, agreements,
industrial and other ficences and permits, imports and other licences, letters of intent
and all rights and powers of every description, but subject to all mortgages and charges
and hypothecations, guarantees, and all rights whatsoever, affecting the sald properties
of the dissolved company shall without further act or deed be transferred to and vest in
or deemed to be transferred to, and vested In, the resulting company In accordance with
the law for the time being In force.

(2) For accounting purposes, the amaigamation shali be effected with reference to
the audited accounts and balance sheets as on the 31st March, 1999 of the said two
companles and the transactions thereafter shail be pooled Into a common account. The
dissolved company shall not be required to prepare its final accounts as on any later
date and the resulting company shall take over all assets and liabilities according to the
balance sheet as on 01.04.1999 of the dissolved company and shall accept full
respdmtbillty for ali transactions of the dissolved company thereafter.

S
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"_ Explanation. - The undertaking of ihe diss'blved company shall hclude
Development Reﬁate Rebarve, if any, alt rlghts po?vers, authoritiés and prlvlleges and all
property, movable or immable Imludhg cash balancés, reserves, reveriue balaﬁé‘és
investments, all other interests and rights In or arlshg out of such property as may
belong to, or be In the’ possession of the dissolved company, mmdmely before the
appointed day, and all books, accounts and documents relating thereto and also af
debts, kabilities, duties and obligatlons of whataver kind then exbtlng of the dissolved

? " e ’ ¢
company, | SRR ot

¥ P . L7 . ’ ":
5. Transfer of cevtain items of property. - For the purposes of this Oftler, all
the profits or losses, or both, If any, of the dissolved company as on the appointed day,
. the revenue reserves or deficlts, or both, If any, of the dissolved company when
transferred to the resulting company, shall respectively form part of the profits or losses

and the revenue resesves or deficits, as the case may be, of the resultiig company.

6. Saving of contracts, etc.- Subject to the other provislons contalned in this
Order, all contracts, deeds, bonds, agreements and other lnstmrrmts of mwver
nature to which the dissolved company is a party, suhslsmg or having effect
immediately before the appointed day, shall have full force and effect, against or 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 thereto.

7. Saving of legal proceedings. - If on the appointed day, any sult, prosecution,
appeal or other legal proceedings of whatever nature byor against the dissolved
company be pending, the same shall not abate or be discontinued, or be in any way
prefudiclally affected by reason of the transfer to the resuling company of the
undertaking of the dissoived company or of anything contained in this Order, but the
sult, prosecution, appeal or other legal proceedings may be continued, prosectted and
enforced by or against the resulting company in the same manner and to the same
extent as & would have or may be continued, prosecuted and enforced by or agalnst the
dissolved company as if this Order had not been made.
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8. valalonswlﬂnmspecttotaxatlon -Atlizxalnmspectofmeproﬂlsand
gains (including accumulated losses _and unabsoibed depreclatlon) of the buslness
¢atried on by the dissolved compary before the appointed day shall bé payabie by the
resuling company subject to such concessions and reliefs as may be aliowed under the
Income-tax Act, 1961, (43 of 1061) as a resutt of this amalgamation.

9. Provisions respecting officers and othér employess of the dissolved
company.- Every whole-tfma officer or other employees (excluding the Directors of the
dissolvéd campany) employed imimediately before the appointad day In the dissolved
company, shall as ffom the appolinted “day, become an officer or employee, as the case
may be, of the resulting company and shall hold office or service thereln by the same
tenure and upon the same terms and conditions and with the sama rights and privileges
as he/she would have held the same under the dissolved company, as If this Order had
not been made, and shall continue to do so unless and unti! 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 director 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 trustees 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 resuiting company, who shali
immediately from the appointed day constitute the above moneys into one or more
trusts with the objects, terms and conditions simitar to those of the existing trust or the
sald existing funds may be transferred to one or more corresponding trusts of the
resulting company and the rights and interests of the beneficlaties of the trust
established by the dissolved company and resulting company shall not In any way be
diminished or prejudiced.
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12. Membership of provident fund. - All officers and employees of the dissolved
company shall continue to be members of the Employee’s Provident Fund under the
Scheme of the Employee’s Provident Fund and Miscelianeous Provisions Act, 1952 (19 of
1952) of which they are members and the resulting company shail with effect from the
appointed day make and continue to make the employer's contributions to the sakl

Employees Provident Fund in respect of these officers and employees at the same rates-

as were being made by the dissolved company or such other rates as subsequently
applicable under the existing laws.

13. Dissolution of the Tamil Nadu Spirit Corporation Limited. - Subject to
the other provisions of this Order, as from the appointed day, M/s. Tamil Nadu Spirit
Corporation Limited shall be dissolved and no person shall make, assert or take any
claims, demands or proceedings against the dissolved company or against a director or

‘anyofﬂcerthereoflnhbcapacltyaswdidirectororom,exoeptmsofarasmaybe

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 Officlai Gazette,
forward to the Registrar of Companies, Chennai, a copy of this Order, on receipt of
which the Registrar of Compatties, Chennai, shall register the Order on payment of the
prescribed fees by the resulting company and certify under his hand the registration
thereof within one month from the date of receipt of such copy of the Order.
Thereafter, the Registrar of Companles, Chennal, shall place ail documents registeréd,
recorded or filed with him relating to the dissolved company on the file of M/s. Tamii
Nadu State Marketing Corporation Limited with whom the dissolved company has been
amalgamated and consolidate these and shall keep such consolidated documents on his

file,
1S. Memorandum and Articles of Assoclation of the resulting company.- The

Memorandum and Articles of Association of M/s. Tamil Nadu Spirit Corporation Limited
as they stood immediately before the appointed day shall, as from the appointed day,
be the Memorandum and Articles of Association of the resulting company from the

appointed day.
{F. No. 24/13/2000-CL-111]
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