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MINISTRY OF LAW, JUSTICE AND COMPANY AFFAIRS

(Department of Company Affairs)

(Company Law Board)

ORDER

New Delhi, the 12th March 1976

G.S.R. 237(E).—Whereas the Company Law Board is satisfied that for the purposes
of securing the optimum use of scarce resources of equipment, people and materials and
to devise the maximum benefit from the collaboration agreements entered into with foreign
firms and countries and for stabilising major lines of diversification and undertaking a
massive expansion programme to provide the missing links in the manufacture of critical
machine tools and machinery in the country and for ensuring co-ordination in policy and
efficient and economical expansion and working of Machine Tools Units it is essential
in the public interest that the Hindustan Machine Tools Limited and the Machine Tool
Corporation of India Limited being Companies incorporated under the Companies Act,
1956 (1 of 1956) which are engaged in the production and sale of machine tools should
be amalgamated into a single company.

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), read with the notification of the
Government of India in the Department of Company Affairs No. G.S.R. 443(E) dated
the 18th October, 1972, the Company Law Board hereby makes the following Order
namely:—

(809)
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1. Short title.—This order may be called the Machine Tool Companies Amalgamation
Order, 1976.

2. Definitions.—In this order, unless the context otherwise requires:
(.a) 'appointed day" means the lsL of April, iy /5;
(o) "dissolved company" means me Machine iooi CorporaLiou of India Limited,

Ajmcr.

3. Amalgamation ot the Companies.—As from inc. appointed day, the undertaking of
the dissoiveu company suoject lo encumbrances thueon, if any, suuu stand transieiXtti
io anu vest in tne Jmnuustan Machine J.001 ^tinned, wnicn company snail unuieuiiiioly
on such transfer t>c deeniod to oe tne company restating nom lue amalgamation.

Explanation.—The undertaking o£ the dissolved company shall include all rights,
powers, authorities and privilege** ana an property uiovaum or lniuiovaoie, niciuuuig casn
oalancc. reserves, Revenue, rcvenuo balance, utveitineni and all oilier interest und ngnw
in or aiising out 01 8ut;n property i.s may uciong to, or be in tne possession or, the dia«jiv-
ed company unmeUiateiy ocioro the appointed uay and all DOOKS, accounts ana uocumonts
relating tncreto, ana also dcois, liabinaes and obligations 01 wnatever kina men ousting
01 me dissolved company.

4. Transfer of certain Items of property.—For the purposes of this order, all the profit*
or losses, 11 any or bom, ol me uiSioived company as on uiu appointed day and the revenue
reserves or aencits, if any, or Doth of the aissoivca company, when uausjicirtd to me
company resulting from me amalgamation unuor me provisions of irus oruer, snaa res-
pecuveiy rorm part ot me prouis or losses, 11 any, or ooin, and tne revenue, reserves or
Ueitcits as in* case may Ce, ojt me company n-auiung irom me arnaigamaUon.

5. Saving of contracts eic—Subject to me other provisions contained rn this order,
all contracts, oeeas, rwnds, agreements, and omer instruments ot wnatever nature to
whica tne tlissoiveu company is a party subsisting or having eitect uiimediaLeiy before
the appointed day, shall oe of as fuu lorct ana eiiect agamat or in favour of the com-
pany resulting from tne amalgamation, as mo case may Dc, and may be cniorced as fully
und ettectuany as if, instead 01 the aissolved company, tne company resulting from the
amalgamation had been a parly thereto.

6. Saving of legal proceedings.—If, on the appointed day, any suit appeal or other
legal proceedings of wnatever nature by or against the dissolved company be pending,
the same shall not abaie, be aisconlinuca or be in any way prejuiliciiaiiy arftcied by
reason of the transfer to company resulting ironi the amalgamation of the undertaking
of the dissolved company or oi anything contained in this order, but the suit, appeal or
other proceedings may D© continued and enrorceu Dy or against the company resulting
from the amalgamation in the sjjne manner and to the same extent as it would or may
be continued, prosecuted and enforced by or against the dissolved company if this order
hud not been made.

7. Terms of transfer as respects shareholders lu the dissolved company.—(1) In considera-
tion of the transfer aforesaid under clauses 3 and 4, as soon as may be after the appointed
day, the company resulting from the amalgamation shall allot to every person registered
as a shareholder in the dissolved company immediately before the appointed day as many
shares in the company resulting from the amalgamation as we equivalent in number and
face value to tho shares held by him in the dissolved company immediately before the
appointed day.

(2) The company resulting from tho amalgamation shall send by post to every person
whose name is entered immediately before the appointed day in tho Register of Share-
holders in tho dissolved company a notice giving particulars as to the allotment of new
shares to him and an allotment letter for the new shares.

(3) Every shareholder in the dissolved company whose name appears in the Register
of «bareholders in tho dissolved company immediately before tho appointed day, shall
be entitled on presentation, within two months from the day of receipt of the notice
referred to in sub-clause (2), the allotment letter and the share certificates In respect of
the shares held by him in the dissolved company, to receive In due course share certl-
flcatCB from the company resulting from the amalgamation in respect of the shares
allotted to him.

(4> Any right specified in sub-clause (3) shall, during the period beginning with tho
appointed day and ending with the day immediately preceding the day on which tho
company resulting from the amalgamation issues fresh share certificates to the share-
holders of the dissolved company, be transferable in like manner as the shares la the
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company resulting from the amalgamation themselves are transferable, and the transferee
of such right shall be entitled on presentation within thirty days from the date of transfer
of the letter of allotment, the relative share certificates in the dissolved company and the
documents of transfer, to receive share certificate from the company resulting from the
amalgamation in the same m'anner and to the same extent, as a transferee would have
been entitled.

8. Provisions with respect to taxation.—All taxes in respect of the profits and Jains
of the business carried on by the dissolved company before appointed day shall be payable
by the company resulting from the amalgamation to the same extent as they would have
been payable by the dissolved company if this order had not been made.

9. Provision respecting; wrisrlnR officers nnd other employees of the dissolved company.—
Every officer or other employee (including within that expression the auditors but
excluding therefrom 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 company resulting from the
amalgamation and shall hold his office or service therein by the same tenure and upon
the same terms and conditions and with the ssme rights and privileges as he would have
hold the same under the dissolved company if this order had not been made and snail
continue to do so unless and until he is duly removed from his employment in tne Com-
pany resulting from the amalgamation or until his conditions of employment are duly
altered.

10 Position of Directors.—Every director of the dissolved company ^ o ^ n p o^cc
as such immediately before the appointed day shall cease to be a director of the dissolved
company on the appointed day.

11. Dissolution of Machine Tool Corporation of India Limited—Subject t0 the other
provisions of this order, as from the appointed day:—

(a) The Machine Tool Corporation of India Limited shall be dissolved and no
person shall make, assert or take any claims demands or proceedings against
the dissolved company or ajHnrt & director or an 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;

(b) the rieht of every shareholder to or in reflect of any share in the dissolved
( } company%na11 be cxtwaislvd and thereafter no such shareholderJhaJ

make, assert or take any claims or demands or proceedings in respect of
any such share.

by thin Order on receipt of which,

(a) the Registrar of Companies, Karnataka shall:

thereof within one month from the date of receipt of a copy of the order,
(ii) make n . c e s s ^ a W 1 m * in the Memorandum of Association of Hindustan

Machine Tools Limited: and

to the HcRiAtrtr of f ^ X e > 1 e ^ t £ coZ»ny re™"inC from amalr.tr.a-
f rTnTcoSiSth^anfsh 'Tl /keep s.ch consolidated documents on
bis file.

STES^^K^ ^ shall, as from the
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appointed day, be the Memorandum and Articles of Association of the Company result-
ing from the amalgamation, subject to the following modifications, namely:—

I. Memorandum of Association.—In paragraph V for the words and figures "the
Authorised Share Capital of the company is Rupees Thirty Crores divided
into 3,00,000 equity shares of Rs. 1000/-" each, the following shall be
substituted:—

"The Authorised Share Capital of the company is Rupees Thirty Four Crores
divided into 3,40,000 equity shares of Rs. 1000/- each".

II. The Articles of Association.—For Article 4, the following article shall be
substituted, namely:—

"4 The Authorised Share Capital of the company consists of Rupees Thirty
Four Crores divided into 3,40,000 equity shares of Rs. 1000/- each."

By order of the Company Law Board.

[No. 24/5/74-CL. IH]

P. B. MENON, Member.
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