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MINISTRY OF FINANCE
{Department of Company Affairs)
ORDER
New Delhi, the 30th December, 2003

$.0. 1477(E).— Whereas the Central Government Is safisfied that it is essential in
the public interest that the Tamil Nadu State Transport Corporaﬂon'(Kumbokonam Division
|} Limited having its registered office at Periyamilagupar, Tichirapalii-620001, the Tamil
Nadu State Transport Corporation {Kumbakonam Division-ll) Limited having its registered
office at Maruthupaihy, Managki Road, Karakudi-630302 and the Tamil Nadu Siale
Transport Corporation {Kumbakonam Divislon-IV) Limited having ils regisiered office al
51/1, Thitumiayam Road, Pill Thannes PandalPudukottalé22001 all Governmeni
companies Incorporated under the Companies Act, 1956 (1 of 1956) should be
aomalgamaled with the Tamil Nadu Stale Transport Corporation {(Kumbakonam Division-l)
Limited, a Govemment company incorporated under the Compqnies Act, 1956 (1 of 1956)
having its registered office at Railway Stafion,New Road, Kumbakonam-612 001, inioa
single company for the purpose ot effeclive and efficient use of the Depots, Equipments,
Personnel, Material and other infrastruciure tacilities, for ensuring co-ordination in policy, for
the efficient and economic expansion of Production Unils viz, Body Buliding Unit, Re-
conditioning Unit, Relrealing Unil elc,, for providing an efficlent, adequale, economical
and properly coordinated Road Transport Services on inter-State and iIntra-State routes
and allied activilies;

AND WHEREAS, the Tamil Nadu State Transport Corporation {Kumbakonam Division-
I} Limited and the Tamil Nadu State Transport Corporation {Kumbakonam Division-i)
Limiled have approved the scheme of amalgamation by resolution passed by the
shareholders of both the companles in the Extra-ordinary General Meelings held on
28,12.2001 and the Tamil Nadu Stafe Transport Corporafion [Kumbakonam Division-ili)
Limited and the Tamil Nadu State Transport Corporation {Kumbakonam Division-IV) Limited
have approved the scheme of amalgamation by resoiuilén passed by the shareholders of
both the companies in the Extra-ordinary Generai Meelings heid on 29.12.2001;

AND WHEREAS, a copy of the proposed Order for amaigamation was senl in drafl
to the dforesaid Companies namely the Tamil Nadu Stale Transport Corporation
{Kumbakonam Division- #) Limited, The Tamii Nadu State Transport Corporation
(Kumbakonam Division-lll) Limifed, the Tamii Nacu Stale Transport Corporation
(Kumbakonam Division-IV) Limited and the Tamil Nadu State Transport Corpordlion
(Kumbakoném Division-]) Limited for ils publication in two newspapers inviling objectlons

and suggestions, if any;
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AND WHEREAS, the scheme of amalgamation published the droft order in daby
newspapers by all the companies Is as unders

3. Na, | Name of the Campanies Name and Date of the | Name and Date of the
: daily English Newspapers. dafly Tamll Newspapers
{Vermacular
Languages)

1. The Tamil Nadu Stafe | The New Indian Express on Dinabhooml ain 7.10.02
Transport Comporation | 7.10.2002 and 9.10.2002.

{Kumbakanam Divisian-()
Limited

2, The Tamil Nadu State | The New indian Express an | Dinabhoomi an 7.10.02
Transport Corporation | 7.10.2002.

{Kumbakanam Division-Ii}
Limited

3 The Tamii Nadu State | The New Indion Express an | Dinabhoomian 7.10.07
Transport Corporation | 7.10.2002,

{Kumbakanam Division-fi)
Limited '

4, The Tomll Nadu Stote | The New Indian Express an | Thinabhoomi and
Transport Corporatian | 7,10.2002, Namathy MGR  on
(Kumbakonam  Divisian-1V) 7.10.2002.

Limited :

AND WHEREAS, the objectians or suggestions recelved were cansldered by the
Central Gavemment: :

NOW, THEREFORE, in exercise of the pawers canfered by sub-sections (1) and {2} aof
section 396 of the Companies Act, 1954 {1 of 1956), the Central Government hereby
maokes the following Order ta pravide for the amaigamation of fhe said campanies,

namely:-

1. Short THe.- (1) This Order may be calied the Tamllt Nadu State Transport
Carporation (Kumbakonam Division-il) Limifed, the Tamil Nadu State Transport Corporation
(Kumbakanam Division-li) Limited, the Tamil Nodu State Transport Corporafion
{Kumbakanam Division-lV) Limited and the Tamill Nadu Stafe Transpart Carporation
(Kumbakanam Divisian-l} Limited, Amalgamation Order, 2003.

{2) This order shall came Into force on the date of its publication in the Official
Gazette.

2. ' Definitions. - In this Order, unless the cantext ofherwke raquires,-

{a) "appointed day” means the date on which this Order is nafified In the
Official Gazette, '

{b) “dissolved campanles” means the Tamil Nadu State Transport Corporation
(Kumbokanam Division-ll) Limlted, the Tamil Nadu Stafe Transport
Corporation  {(Kumbakonam Division-il)) Limited, the Tamil Nadu State
Transport Corporatian (Kumbakanam Divislan-Iv} Limited: :

{c) . “resulting campany"” means fhe Tamil Nadu Transport  Corporatlon
(Kumbakonam Division-1) Limited.

38536 1f<o°3 =X
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3. Share holding paltem. - {a) The shareholding patiern of the said Companies as on

the 31¥ March, 2001 Is as under-

(

Dissolved Companles:-

(1} The Tamil Nadu State Transport Corporation (Kumbakonam Division-ll} Limited

Seriai | Name of the Shareholders Number of Shares Amount {Rs)
No.
1. Govemor of Tamil Nadu. 215,046,892 21,50,68920
2. Others (Eight) holding 1 share 8 80
eoch who dare nominees of
Governmenf of Tamil Nadu.
Total 2,15,04,900 215049000
(1) The Tamil Nadu State Transport Comporation [Kumbakonom Division-li) Limited
Serial | Name of the Shareholders Number of Shares Amount (Rs)
NoO.
1. Govemor of Tamil Nadu, 3,66,12,237 36,61,22 370
2. Others, who are nominees of 63 430
Govemment of Tamil Nadu. '
Total 3,44,12,300 34,6123,000
(i) The Tamil Nadu State Transpor! Corporation {Kumbakonam Diviston-V] Limiled
Serial | Nome of fhe Shareholders Number of Shares Amounf (Rs.)
No.
1. Governor of Tamil Nadu. 54,10,502 5,41,05,020
2. Others (Eight) holding 1 share
each who e nominees of 3 80
Government of Tamil Nadu.
Totai 54,10,510 541,05,100
(o Resulting Company*+
The Tamil Nadu State Transport Corporafion (Kumbokonam Division-i} Limlied
Serial ! Name of the Shareholders Number of Shares Amount (Rs.)
MNo.
1. Governor of Tamil Nadu. 4,13,10,671% 41,31,06,710
2. Others (Eight) holding 37 shares
who are nominees of Government 37 370
of Tamil Nadu. »
Total " 4,13,10,708 41,31,07,000

{b} The shares held by the dissolved companies including the nominee shareholders of
the Government of Tamil Nodu shall stand tronsfemed to ond vest in the
Government of Tomil}Nadu, In addition to the capltal held by the Governmenf of
Tamil Nadu In the resuiting company at par value, and accordingly, the paid-up
capital of the Govemment of Tamll Nadu shall stand increased.

4, Amalgamation of Companiles. - (i) On and ¥om the appointed day, the entire
business and underfaking of the Tamil Nadu Stafe Transpor Comorafion (Kumbakonam
Division-Ilj Limited , the Tamii Nadu State Transport Corporatian (Kumbakonam Division-li)
Uimited, the Tamil Nadu State Transport Corporation (Kumbakonam Div-Vj Limited, inasis
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where is candilian, including all the properties, movabile or immavahle and other assets of
whatioever nature, including machinery and all tixed assets, leases, lenancy iights.
investments in shares o athemwise, stock-In-trade, work‘shap taals, goods—in—imhsﬂ
advances af moneys af all kinds, boak-debts, outstanding moneys, recoverabie cluin:
agreaments, indusirial and other licences and permits, imports and other licences, letter:
of intent and all rights and powers atf every description, bul subject 1o all morigages and
charges and hypothecations, guarantees, and all fights whalsoever aftecting the said

properfies af the dissalved campanles shali without further acl ar deed be lianslerred fo

and vest in or 'deemed ta be transtemed ta, and vest in, the resulting company in’

accardance with the law for the fime being in force.

()] For accaunting purposes, the amalgamatian shall be effected with reference to
the gudited accounts and balance sheets as on the 31 March, 2001 of the said
campantes and the transactians thereatter shall be paaled into a cam an cccount. The
dissolved campanies shall nat be required to prepare Its final accour.- as an any loter
date and the resulting company shall take over all assets and liabliliies ccording ta the
balance sheet as an 31.03.2001 of the dissolved campanias and accept full responsibility

for all transactions thereafier.

Explanafion.- The underaking af the dissalved campanies shall Include
Development Rebale Reserve, if any, all rights, pawers, authorities and privileges and ail
praperly, mavable o immavable, Including cash balances, reserves, revenue balkances,
investments, all ather inferests and rights In ar arising aul af such property as may belang
ta, ar be in the possession of the dissalved companies, immediately befare the appointed
day, and all boaks, accaunts and documents reloting thereta and also cll debits, liabilities,

duties and abligatians afwhatever kind then existing of the dissaived corrpanies.

5. Transter of cerlain Hems of propedy.- For the purpase af this Order, all the prafits or
losses, ar both, if any, aof the dissaived companies as an the appointed day, and the
revenue reserves or deficits, or both, if any, of the dissolved comnanies when transferred ta
the -resuiﬁng campany, shall respectively torm par af the prafits or lasses and the revenue

raserves ar deficlls, as the case may be, of the resulting campany.

6. saving of confracts, etc.- Subject ta the ather pravisians cantained in this Order, atl
cantracts, deeds, bonds, agreements and ather insttuments af whatever nature ta which
the dissalved campanies & a pdrty, subsisting or having effect immediately before the
appointed day, shall have full force and effect, against or In favaur af the resulting
carhpany and may be enforcéd as fully and sffectually, as if, Instead af the dissaived

campanies, the resulting campany had been a party themsta.
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7. Saving of legal proceedings.- if on the appointed day, any sult, proseculion,
appeat or other legal proceeding of whaotever nature by or against the dissolved
companies be pending, the same shall not abate or be discontinved, or be in ony way
prejudicially afiected by reason of the transfer to the resulting company ot the
undertaking of the dissolved companies or of anything contained In this Order, but the sult,
prosecution, appeal or other legal proceeding may be confinved, prosecuted and
snforced by or against the resulfing company in the same manner and o the same extent
as it would have or may be continued, prosecuted and enforced by or against the

dissolved compeinies as if this Crder had not been made.

3. Provisions with respect to taxation. - All toxes in respect of the profits and gains
(inciuding accumulated losses and unabsorbed depteciation) of the business canied on
by the dissolved companies before the appointed day sholl be payable by the resulting
company subject to such concessions and reliefs as may be ollowed under the Income-

Tax Act, 1961 (43 of 1961) as a result of this amalgamation.

9. Provisions regarding existing officers and other employees of the dissolved
company.- Every whole-time officer or other employee (excluding the directors of the
dissolved companies) employed immediately before the appointed day, in the dissolved
companies, shall, as fom the oppointed day, become on officer or employee, as the
case may be, of the resulting company ond shall hold his office or services therein by the
same tenure and upon the same terms ond conditions ond with the same obligations and
with the same Hghts and privileges as he would have held the some under the dissolved
companies, if this Order had not been made, and shall continue to do so unless and until
his employment in the resuiting company is duly terminated or untll his emuneration and
conditions of employment are duly altered by mutual consent. The senicity of ail
employees other than officers as it existed in the respective dissolved companies
immedialely before the appointed date shall be maintolned, implying that the seniotity,
promotional opportunities and transfer among employees upto supervisory level shall
remain profected even after amalgamation in the resulting compony In respeci of
employees on roll at the time of issue of this Order. The employees recruited thereaiter
chall be transferred within the jurisdiction of the resulting company. The promotions from
supervisoty cadre to managerial cadre shall however be as per seniority within the resulling
company. The seniofty among the managerial cadre shall be recast within the resulting

company on merger.
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10. Posiion of directors. - Every director of the dissolved companies holding office as
such immediately before the appointed day shall cease to be a director of the dissolved
companies on the appointed day.

11. Provident, Superannuation, Weltare 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 Welfore Fund and any other Funds estoblished by the
dissolved companies for the benefit of its officers and employees shall m}nsfer.funds of the
Trust as on the appointed day to the resulting company, who shall immediotely kom the
appointed day constitute the above maneys into one or more frusts with the objects, terms
and conditions similar to those of the existing frust or the sald existing funds may be
transfered o one or more comesponding trusts of the resulting company and the rights
and interests of the beneficiares of the trust established by the dissoived companies and

resulting company shalt not in any way be diminished or prejudiced.

12. Membershilp of Provident Fund. - All officers and employees of the dissolved
companies shail conlinue to be members of the Employee's Provident Fund under the
Scheme of the Employees' Provident Funds and Miscellaneous Provisians Act, 1952 (19 of
1952) of which they are members and the resulting company shall with effect rom the
appointed day 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 companies.

13. Dissolufion of the Tamll Nadu State Transport Corporation {Kumbakenam Division-
1), timited the Tamil Nadu State Transport Corporafion (Kumbakonam Divislon-1il) Limited,
the Tamll Nadu State Transport Corporation (Xumbakonam Divislon-IV) Limited.-'Subject to
the other grovisions of this Order, as from the appointed day, the Tamil Nadu State
Transport Corporation (Kumbokonam Division-ll} Limited, the Tamil Nadu State Transport
Corporation (Kumbakonam Division-lll) Limited, the Tamil Nadu State Tran.port Corporation
{Kumbakonam Division-IV) Limited shall be dissolved and no person shall make, assert or
take any claims, demands or proceedings against the dissolved companies or against a
director or any officer thereof in his capacity as such director or officer, except in so far as

may be necessary for enforcing the provisions of this Order.

14. Registration of the Order by the Registrar of Companles. - The Central Government
shall, as soon as may be, afier the appointed day =nd to the Registrar of Companies,
Tamil Madu, a copy of this Order, on receipt of which the Registrar of Companies, Tamil

Nadu, shallregister the Order on payment of the prescribed fees by theresulting company
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and cerify under his hand fhe registration thereot within one month from the date of
receipf of such copy of this Order. Thereatter, the Registrar of Companies, Tamil Nadu shall
place all documents registered, recorded or filed with him relafing io the dissolved
companies on the file of the Tamil Nadu State Transport Corporation {Kumbakonam
Division-I) Limited with whom fhe dissolved companies have been amalgamaled and

consolidate these and shall keep such consclidated documents on his file.

15, Memorandum and Adicles of Association of the resuling company. The
Memorandum and Articles of Association of the Tamil Nadu State Transport Corporation
(Kumbakonam Division-l} Limited, the Tamll Nadu State Transport  Corporation
(Kumbakonam Division-lll) timited, the Tamil Nodu State Transport Corporation
(Kumbaokonam Division-IV) Limited, as they stoad immediately before the appointed day

shall as from the appointed day, be the memorandum and Aricles of Association of the

resulting company.

[F. No. 24/5/2002-CL..-111]
RAJIV MEHRISHI, Jt. Secy.
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