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

S.0. 1480(E).— Whereas the Central Government Is satisfled that it is
assential In the public interest that the Tamil Nadu State Transport Corporation
{Vilupuram Division-il) L!mitec_ll, Q Government company incorporated under the
Companles Act, 1956 {1 of 1956) having its registered office at Rangapuram,
Vellore-632009, Tamilnadu and the Tamil Nadu State Transport Corporation
(Villupuram Divisien-lll) Limited having s registered office at Kancheepuram-
631501, Tamil Nadu sheuld be amaigamated with the Tamil Nadu State Transport
Corporation {Viilupuram Division-1) Limited, a Government company Incorporated
under the Companies Act, 1956 (1 of 1956) having Its registered office at
Salamedu, Valudhareddy Post, Villupuram-605 602, Tamil Nadu into a single
company for the purpose of effective and efficient use of the Depots,

| Equipments, Personnel, Material and other infrastructure facilitles, for ensuring co-
ordination in policy, for the efficient and economic expansion of Production Units
viz., Body Building Unit, Re-condifioning -Unit, Retreating Unit elc., for providing an
efficient, adequate, economical and properly coordinated Road Transport
services on Inter-State and Intra-State routes and allled activities;

AND WHEREAS, dll the three companies namely, the Tamil Nadu State
Transport Corporation (Vilupuram Division-l, 1l & I} Limited have approved the
scheme of amaigamation by resolution passed by the sharshoiders of all the three
companies in the Extra-ordinary General Meetings heid on 8 October, 2001;

AND WHEREAS, a copy of the proposed Order for amalgamalfion was sent In
draff to the aforesaid Companles namely the Tamil Nadu State Transport
Corporation (Villupuram Divislon- I} Limited, The Tamil Nadu State Transport
Corporation (Villupuram Division-lll) Limited and the Tamil Nadu State Trcmspoﬂ
Corporation (Villupuram Division-i) Limited for its pubiication in two newspapers

inviting objections and suggestions, if any;

35s5¢ Gf/a?s -3
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AND WHEREAS, the scheme of amalgamation published the draft order in

dally newspapers by all the three companies is as under:-

5|.No. i Nome of the Companies Name and Date of the daily | Name and Dote of the
English Newspapers, daily Tamil Newspapers
(Vemacular Languages) |
1. The Tamil Nadu State} The New Indian Express on Namothu MGR  and
Transport Corporation | 1.10.2002. Dhingbooml on 1.10.02
{Villupuram Divislon-)
Limited
2. The Tamil Nadu Stote | The New Indian Exprass on | Dhinaboomi  and  Dr.
Transport Corporation | 1,10.2002 Nanadhu MGR on
[Villupuram Division-i) _ 1.10,02
. Limited .
3. The Tamil Nadu Staie | The New Indlan Express on | Nomathu  MGR and
Transport Corporation | 1.10.2002. Dhinaboomion 1.10.02
{ Villupuram Division-lll}
Limited

AND WHEREAS, the objectlons or suggestions recelved were considered by the

Central Goveinment;

NOW, THEREFORE, In exetclse of the powers conferred by sub-sections (1) and (2) of
section 396 of the Companles Act, 1956 (1 of 1954), the Ceniral Government hereby
maokes the following Order to provide for the amoigamation of the said companles,

namely;

1. Short THle.- (i) This Order may be colled the Tamil Nadu State Tronsport
Corporatlon {Villupuram Divislon-ll) Limited, the Tamil Nodu Siate Transport Corporation
(Villupuram Divislon-li) Limited and the Tamil Nadu State Tronsport Comoratton (Villupuram
Divlsion-i} Limited, Amalgamation Order, 2003.

(2) This Order shall come Info force on the date of its publication In the Official

Gazette,
2. Definltions. - In this Order, unless the context otherwise requires,-
{a) “appointed doy” means the date on which this Order Is notified In the

Official Gazette:

{o} “dissolved company” means the Tamli Nodu State Transport Corporation
(Vlllupuram Divisian-Hl) Limited and Tamil Nadu State Transport Corporation
{Villupuram Division-lll} Limited;

{c) “resulting company” meons the Tomii Nadu Siate Transport Corporation

{VIllupuram Division-i} Limited.
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Share holding paftern. - (q) The shareholding pattern

Companies as on the 31% March, 2001 is as under:-

of the sald

{i Dissolved Companies:-
(1} Tamil Nadu State Transport Corporation {Villupuram Division-Il} Limited
Serlai | Name of the Shareholders Number of Shares | Amount {Rs.)
No.
1. The Governor of Tamilnadu 1,78,89,404 17,88,94,040
2. Others {Nine) holding 1 share 9 90
each who are nominees of
Government of Tamilnadu.
Total 1,78,89413 17.88,94130
() Tamil Nadu State Transport Corporation (Villupuram Division-iil) Limited
Serial | Name of the Shareholders Number of Shares | Amount {Rs.)
No. '
1. The Governor of Tamiinadu 2,49,22,802 24,92,28,020
2. Others (Eight) holding 1 share 8 a0
each who are nominees of
Government of Tamilnadu.
Total 24922810 24,92,28,100
{fii) Resulting Company:-

Tamil Nadu State Transport Corporation (Villupuram Division-i) Limited

Serial | Name of the Shareholders Number of Shares | Amount {Rs.)
No.
The Government of Tamilnadu 2.14,90,000 21,49,00,000
and its nominees
Total 2,14,90,000 21,49,00,000

(o)

The shares held by the dissolved companles Including the Nominee
shareholders of the Government of Tamil Nadu shall stand fransferred to
and vest in the Government of Tamil Nadu, in addttion to the capital held
by the Government ot Tamil Nadu in the resuifing company at por vaiue,
and accordingly, the paid-up capital of the Government of Tamil Nadu

shall stand increcsed.
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4, Amaigamation of Companies. - (I} On and from the appointed day, the
entire business and undertaking of the Tamil Nadu State Transport Corporation
(Viiupuram Division-ll} Limited and Tamll Nadu S$tate Transport Corporation
(Villupuram Division-ll} Limied In as s where s condltion, including qli the
propertles, movable or Immovable and other assets of whatsoever nature, *
including machinery and all fixed assets, leases, tenancy rights, Invesiments 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, indusfrial and other licence and pefmlts . letters of Intent and all
rights and powers of every description, but subdect fo all mortgages and charges
and hypothecatlons, guarantees, cnd‘ il rights whatsoever affecting the said
properfles of the dissolved companles shall without further act or deed be
lransferred fo and vest In or deemed to be transterred to and vest in the resulting
company In accordance with the law for the time being In force.

(i} For accounting purposes, the amaigamation shall be effecied with
reference fo the audited accounts and balance sheets as on the 31¢ March, 2001
of the three companles and the fransactions thereatter shall be pocied info a
common account. The dlssolved companles shall not be required to prepare Ifs
final accounts as on any later date and the resulting company shall take over ali
assefs and llablifies according to the balance sheet as on the 31.03.200] of the
dissolved companies and accept tull responsibliity for all transactions thereatter.

Explanation.- The underiaking ot the dissolved companles shall Include
Development Rebate Reserve, It any, all rights, powers, authoritles and privileges
and all property, movable or Immovable, including cash balances, reserves,
revenue balances, investments, all other Interests and rightsin or atlsing out of such
property as may belong tc;, or be Ih the possession of, the dissolved companies,
Immediately before the appolnted day, and ail books, accounts and documents
relating thereto and aiso all debts, llabilifles, dutles and obligations of whatever

kind then existing of the dissolved companles,

5 Transter of certain fems of property.- For the purpose of this Order, all the
profits or losses, or both, if any, of the dissolved companiles as on the appointed
day, and the revenue reserves or deflcifs, or both, If any, of the dissolved
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companies when fransferred to the resulting company, shall respectively form part
of the profits of losses and the revenue reserves or deficits, as the case may be, of -

the resuiting company. _

6. Saving of contracts, efc.- Subject to the other provisions contained In this
Order, all contracts, deeds, bonds, agreements and other instruments of whatever
nature to which the dissolved companies are partles, subsisting or having effect
immediately before the appointed day, shall have fuil force and effect, against or
in favour of the resulting company and may be enforced as fully and effectuaily,
as I, Instead of the dissolved companies, the resuifing company had been a party
thereto.

7.  Saving of legal proceedings.- If, on fhe appointed day, any sult,
prosecution, appeal or other legal proceeding of whatever nature by or against
the dissolved companies be pending, the same shall not abate or be
discontinued, o be in any way prejudicially affected by reason of the franster to
the resulting company of the undertaking of the dissolved commnbs or of
anything contained in this Order, but the sult, prosecution, appeal o other legal
proceeding may be continued, prosecuted and enforced by or ‘against the
resulfing company In the same manner and to the same extent as It woukd have
of may be confinued, prosecuted and enforced by or against the dissoived
companies If this Order had not been made. ' -

8. Provisions with respect to faxation. - Ali taxes In respect of the profifs and
gains (including accumulated iosses and unabsorbed depreciation) of the
business carried on by the dissolved companies betore the appoinied day shali be
payable by the resuliing 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 oficers and other employees of the dissoived
companies.- Every whole-iime officer or other employee (exciuding the directors
of the dissolved compcnies;) employed immediately before the appoinied day, in
the dissolved company, shall, as from the appoinied day, become an ofiicgr or
other employee, as the case may be, of fhe resuliing compony' and shall hold his
office or service therein by the same tenure and upon the same terms and

395E 6Ifo 3¢
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conditions and with the same c;bllgaﬂons and with the same rights and privileges
as he would have held the same under thé dissolved compantes, If this Order had
not been made, and shall continue to do so unless and untll his employment In the
resulting company s duly terminated or until his femuneration and condttions of -
employment are duly altered by mutual consent. The senlority of ail employees
other than officers as It existed In the respective dissolved compcmlies Immediately
before the appointed ‘date shali 'be maintained, implying 1hct the senlority,
promotional oppartunities and transfer among employees upto supefvfsory level
shall remain profected even after amalgamation in the resulting company In
respect of employees on roll at the time of Issue of this Order. The employees
recruited thereafter would be transferred within the jurisdiction of the resulting
company. The promotions from supervisory cadre to managerial cadre shall
howevaer be Qs per senlority within the resulting company. The seniority among the
managerial cadre shalf be recast within the resulting company on merger.

10.  Position of directors. - Every director of the dissolved compunies holding
office as such Immedlc\‘ely before the appointed day shall cease to be a dkecfor
of the dissolved componles on the appointed day.

1. Provident, Superannuation, Welfare and other Funds.- Subject fo the
compliance with the provisions of the Income-tax Act, 1961 (43 of 1961), the
Trustees of the Provident Fund or Superannuation Fund or Welifare Fund and any
other funds established by the dissoived companles for the benefit of ifs officers
and employees shall transfer funds of the Trust as on the appointed day to the
resulting company, who shallimmediately from the appolnted day constitute the
above moneys Info one or more frusts with the objects, terms and conditions
similar to those of the existing frust or the sald existing funds ‘may be transferred to
one or more comesponding frusts of the resulﬂng company and the rights and
Jnferests of the beneficiaries of the trust established by the dissolved companies

and resulting company shall not In any way be diminished or prejudiced.

<12 Membership of Provident Fund. - Ajl officers and employees of the dissoived
- companies shall continue to be members of the Empioyee s Provident Fund under

fhe Scheme of the Employee's Provident Funds and Miscelianeous Provisions Act,

!
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1952 (19 of 1952} of which they are members and fhe_ resulting company shall with
effect from the appointed day make and continue to make the empioyer's
contributions to the said employees provident fund In respect of these Officers
and Employees at the same rates as were belng made by the dissolved

companies.

13. Dissolution of the Tamil Nadu State Transport Corporation (Vllldpumm
Division-ll) limited and Tami Nadu State Transport Corporation {Vilupuram
Division-ll) Limited .- Subject to the other provisions of this Order, as from the
appointed day, the Tamil Nadu State Transport Corperation (Villupuram Division-ii}
Limited and the Tamil Nadu State Transport Corporation (Villupuram Division-Ili}
Limited shail be dlssolvgd and no person shall make, assert or take any Ciaims,
demands of proceedings against the dissolved componie; or against a director or
any officer thereof in his capaclty as such Director or Officer, except in so tar as
may be necessary for enforcing the provisions of this Ordler.

14, Registration of the Order by the Registrar of Companles. - The Cenlrai
“ Government shall, as soon as may be, after the appointed day send tfo the
_Registrar of Companies, Tamii Nadu, a copy of this Order, on recelpt of which the

Registrar of Companies, Tamli Nadu, shail register the Order on paymeni of the

prescribed tees 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. Thereatter, the Registrar of Companies, Tamil Nadu shall place all

documents registered, recorded or flled with him relating fo the dissolved
. companies on the flle of the Tan:. Nadu State Transport Corporation (Vilupuram

Division-) Limited with whom the dissolved companies have been amaigamaied

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

15. Memorandum and Arficles of Assoclation of the resulting company, - The
Memorandums and Articles of Association of the Tamll Nadu State Transport
Corporation (Villupuram Division-lf ) Limited and the Tamil Nadu State Transport
Corporaﬂon‘ (Villupuram Division-lil } Limited as they stood Immediately before the
appointed day shall, as from the appointed day, be the Memorandum and

Arficies of Association of the resulting company.
' IF. No. 24/21/2001-CL.-HI]

. ' ' ‘ -~ RAJIV MEHRISHI, Jt. Secy.
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