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

S. 0. 1478(E).—Whereas the Central Government is satisfied that it is essential in the public interest that the Tamil
Nadu State Transport Corporation (Salem Division-II) Limited a Govemment company incorporated under the Companies
Act, 1956 (1 of 1956) having its registered office at Bharatipuram, Salem Main Road, Dharmapuri-636705 should be amalgamated
with the Tamil Nadu State Transport Corporation (Salem Division-I) Limited, a Government company incorporated under
the Company Act, 1956 (1 of 1956} having its registered office at 12, Ramakrishna Road, Salem-636007, 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, economical and properly
coordinated Road Transport Services on Inter-State and Intra-State routes and atlied activities;

And whereas, both the companies namely, the Tamil Nadu State Transport Corporation (Satem Division-IT) Limited
and the Tamil Nadu State Transport Corporation (Salem Division-I) Limited have approved the scheme of amalgamation by
resolution passed by the shareholders of both the companies in the Extraordinary General Meetings held on the 8th
October, 2001;

And whereas, a copy of the proposed Order for amalgamation was sent in draft to the aforesaid Companies namely
the Tamil Nadn States Transport Corporation (Salem Division-IT) Limited and the Tamil Nadu State Transport Corporation
{Salem Division-Ij Limited for its publication in two newspapers inviting objections and suggestions, if any;

And whereas, the scheme of amalgamation of M/s. Tamil Nadu State Transport Corporation (Salem Division-II)
Limited with M/s. Tamil Nadu States Transport Corporation (Salem Division-1) Limited was published by both the companies
in the daily newspapers namely “The New Indian Express” (English) on the 5th October, 2002 and “Dhinabhoomi” on the
5th October 2002 and “Dr. Namathu MGR” on the 6th October, 2002 in Venacular language, and “The New Indian Express”
(English) on the 5th Octeber, 2002 and “Dhinabhoomi” on the 5th October, 2002 and “Dr. Namathn MGR” on 5th October,
2002 in Vermacular language, respectively,

And whereas, the objection; or suggestions received were considered 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 thie amalgamation of said two
comparics, namely -

1. Short tittle. - (1) This Order may be called the Tamil Nadu State Transport Corporation (Salem Division-IT) Limited
and the Tamil Nadu State Transport Corporation (Salem Division-I) Limited, Amalgamation Order. 2003,

(2) This order shall come into force from the date of its publicationin the Official Gazette.
2 Definitions. -In this Order, unless the context otherwise requires.-
(a} “appeintedday” means the date on which this Order is notified in the Official Gazette;
(b) “dissolved company” means the Tamil Nadu State Transport Corporaﬁon (Salem Division-II} Limited;
() “resulting company” means the Tamil Nadu State Transport Corporation (Salem Division-1);

3. Share holding pattern. - (a) The sharcholding pattern of the two companies as on the 31st March, 200t isas
under . —
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(D Dissolved company.- The "i"amil Nadn State Transport Corporation (Salem Divis_ion-l 1) Limited

Serial Name of the Sharcholders Number of Shares Amount (Rs.)
number

1. The Govemor of Tamilnadu 1,46, 53391 14,65,33,910

2. Others (Nine) holding | share each who 9 20

are nominees of Govemnment of Tamilnadu

Total 146,53 400 14.65,34,000

(i) Resulting company.-The Tamil Nadu State Transport Corporation (Salem Division-I) Limited

Serial Name of the Shareholders Number of Shares Amount (Rs.)
number
1. The Govemor of Tamilnadu 216,199 21,61,99,910
2. Others (Nine) holding 1 share each who 9 90
are nominees of Government of Tamilnadu.
Total 2,16,20,000 21,62,00,000

(b) The shares held by the disselved company including the Nominee shareholders of the Government of Tamil Nadu
shall stand transferred to and vest in the Government of Tamil Nadu, in addition to the capital held by the
Government of Tamil Nadu in the resulting company at par value, and accordingly, the paid-up capital of the
Government of Tamil Nadu will stand increased.

4 Amalgamation of Companies. — (i) On and from the appointed day, the entire business and undertaking of the
Tamil Nadu State Transport Corporation (Salem Division-IT) Limited, in “asis where is” condition, including all the properties,
movable or immovable and other assets of whatsoever nature, including machinery and all fixed assets, leases, tenancy
rights, investments in shares or otherwise, stock-in-trade, workshop tools, goods-in-transit, advances of moneys of all
kinds, book-debts, outstanding moneys, recoverable claims, agreements, industrial and other licences and permits, letters
of intent and all rights on powers of every description, but subject to all mortgages and charges and hypothecations,
guarantees, and all rights whatsoever affecting the said properties of the dissolved company shall without further act or
deed be transferred to and vest in or deemed to be transferred to, and vest in, the resulting company in accordance with the
law for the time being in force. - '

(i) For accounting purposes, the amalgamation shall be effected with reference to the andited accounts and balance
sheets as on the 31st March, 2001 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 final accounts ason any later date
and the resulting company shall take over all assets and liabilities according to the balance sheetas on 31st March,
2001 of the dissolved company and accept full responsibility for all transactions of the dissolved company
thereafter.

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 balamces, reserves, revenue
batances, investments, all other interests and rights in or arising out of such property as may belong to, or be in the
possession of, the dissolved company, immediately before the appointed day, and all books, accounts and documents
relating thereto and also all debts, liabilitics, duties 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 appointed day, and the revenue reserves or deficits, 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
reserves or deficits, as the case may be, of the resulting company.

6. Saving of contracts, etc.— Subject to the other provisions contained in this Order, all contracts, deeds, bonds,

agreements 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 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 hadbeen a
party thereto.

7 Saving of legal proceedings.—It, on the appointed day, any suit, prosccution, appeal or other legal proceeding of
whatever nature by or against the dissolved company be pending, the some shall not abate or be discontinued, orbeinany
way prejudicially affected by reason of the transfer to the resulting company of the undertaking of the dissolved company
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or of anything contained in this Urder, but the suit, prosecution, appeal or other iegal proceeding may be continued,
prosecuted and enforced by or against the resulting 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 as 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 business 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 allowed 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 wholetime officer
or otheremployee (exchiding the directors of the dissolved company) employed immediately before the appointed day, in
the dissolved company, shall, as from the appointed day, become an officer or other employee, as the case may be, of the
resulting company and shall hold his or her office or service therein by the same tenure and upon the same terms and
conditions and with the same rights and privileges as he or she would have held the same under the dissolved company, as.
if this Order had not been made, and shail continue to do so unless and until his or her cmployment in the resulting company
is duly terminated or until his or her remuneration and conditions of employment are duly altered by mutual consent,

The seniority of all employees other than officers as it existed in the dissolved company immediately before the
appointed date would be maintained, implying that the seniority, promotional opportunitics and transfer among employees
upto supervisory level shall remain protected gn after amalgamation in the resulting company in respect of employeeson
roll at the time of issue of Orders. The employees recruited thereafter would be transferred within the jurisdiction of the
resulting company. The promotions from supervisory cadre to managerial cadre will, howeverbe as per seniority within the
resulting company. The seniority among the managerial cadre shall be recast within the resulting company on merger.

10. Position of directors.—Every director of the dissolved company holding office as such immediately before the
appointed day shail cease to be a director of the dissolved company on the appointed day.

L. 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 Superanmuation Fund or Welfare Fund and any
other Funds established by the dissolved company for the beriefit 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 inte one or more trusts with the objects, terms and conditions similar 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 employees of the dissolved company shall continue to be
members of the Employee’s Provident Fund under the Scheme of the Employees® Provident Funds and Miscellancous
Provisions Act, 1952 (19 of 1952) of which they are members and the resulting company shall with effect from 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 company.

13. Dissolution of the Tamil Nadu State Transport Corporation (Salem Division-II) Limited: —Subject to the other
provisions of this Order, as from the appointed day, the Tamil Nadu State Transport Corporation (Salem Division-IT) Limited
shail be dissolved and no person shall make, assert or take any claims, demands or proceedings against the dissolved
company or against a director or any officer thereof in his or her capacity as such director or officer, except inso far as may
be necessary for enforcing the provisions of this QOrder. '

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 10 the Registrar of Companies, Tamil Nadu a copy of this Order, on
receipt of which the Registrar of Companies, Tamil Nadu shall register the Order onpayment 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 a copy
of this Order. Thereafter, the Registrar of Companies, Tamil Nadu shall place all documents registered, recorded or filed with
him relating to the dissolved company on the file of the Tamil Nadu State Transport Corporation (Salem Division-I) Limited
with whom the dissolved company has been amalgamated and shall keep such consolidated documents on his file.

15. Memorandum and Articles of Association of the resulting company.—The Memorandum and Articles of
Association of the Tamil Nadu State Transport Corporation (Salem Division-IT) Limited as thev stood immediately before
the appointed day shall, as from the appointed day, be the Memorandum and Articles of Association of the resulting
company.

[F. No. 24/132001-CL-II]
RAJTVMEHRISHL Jt. Secy.
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