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MINISTRY OF LAW, JUSTICE AND COMPANY
AFFAIRS

(Department of Company Affairs)

(Company Law Board)

ORDER

New Delhi, the 31st March, 1982

S.O. 226(E).—Whereas the Company Law Board is satis-
fied that for the purpose of sequring the principal objects of
the State Chemicals and Pharmaceuticals Corporation of
India limited, a Company incorporated under the Com-
panies Act, 1956 (1 of 1956) and for the purpose of securing
the use of scarce resources of equiprrent, personnel and mate-
rial for ensuring coordination in policy and efficient and econo-
mic expansion and working of the State Trading Corporation
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and allied units it is essential in the public interest that the
Mate rraJinir Corporation of India Limited, a Company
jnc6rpor..ili:U~ under the Companies Act, 1956 (1 of 1956)
and ibe said State Chemicals and Pharmaceuticals Corpora-
tion of India Limited, a wholly owned subsidiary of the
State Trading Corporation of India Limited should be amalga-
mated into a single Company.

And ubeieew a copy of the proposed Older has been sent
in draft to the companies aforesaid, namely, State Chemicals
and Pharmaceuticals Corporation of India Limited and the
State TradiDs; Corporation of India Limited and the sugges-
tions and objections received from thim have betn duly
considered bi the Company Law Board.

Now, therefore, in exercise of the powers conferred by
sub-seeiiuiK i l ) and (2) of Section 396 of the Companies
Act, JW6 (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, t ie Com-
pany LJU Hoard heieby makes the following Orders
namely :—

1. Shoit ritlc.—This Order may be called the State Chemi-
cal-, and PburmaceuticaK Corporation of India Limited and
the Stnu Trailing Corporation of India Limited (Amalgama-
tion) Order, 1982.

2. Definitions.—In this Order, unless the context otherwise
lequires—

la) "appointed day" means the date on which this Order
is notified in the Official Gazette ;

(b) "dissolved Company" means the State Chemicals
and Pharmaceuticals Corporation of India Limited.

icl "it-suiting Company" mean; the State Trading Cor-
poration of India Limited.

3. Amalgamation of the Companies. :

(1) On and from the appointed day, the undertaking of
the dissolved Company, subject to encumbrance, if
any, shall stand transferred to, and vest in, the
State Trading Corporation of India Limited, which
Company shall, immediately on such transfer, be
deemed (o be the Company resulting from (he
amalgamation.

til For accounting purposes, the amalgamation shall be
effected with leference to t ie audited accounts and
balance sheets as on the 31st March, 1981, of the
two Companies and the transactions thereafter shall
be pooled into a common account. Tho dissolved
Company yhall not be required to prepare its final
accounts as on any later date and the resulting
f nmpuny shall take over all assets and liabilities
according to the balance sheet as on the 31sj March,
19fil and accept full responsibility lor all transac-
tions thereafter.

Explanation : The "undertaking of the dissolved company"
"hull include ''ill rights, poweis, authorities and privileges and
all propert\. movable or immovable, including cash balances
reserves, rc\enue balances, investments and 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 Im-
mediately before tho appointed day, an all books, accounts
and documents relating thereto and also all debts, liabilities,
duties and obligations of whatever kind then existing of the
issolvcd Company.

4, Transfer of certain items of property.—For the pmpo-je
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
receives oj deficits, as the case may be, of the resulting
Company.

5. Saving of Contracts etc.—Subject to the other provisions
contained in this Order, all contracts, deeds, bonds, agree-
ments 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 the resulting Company
had been a party thereto.

6. Saving of Legal Proceedings.—If, on the appointed day
any suit, prosecution, appeal or other legal proceeding of
whatever nature by or against tht- dissolved Company be pend-
ing the same shall not abate or be discontinued, or be in anyt
way prejudicially affected by reason of the transfer to the
resulting Company of the undertaking of the dissolved Com-
pany or of anything contained in this Order, but the suit,
prosecution, appeal or other legal proceeding may be conti-
nued, prosecuted and enforced by or against the resulting
Company in the same 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 had not been
made.

7. Provisions with Respect to Taxation.—All taxes in res-
pect 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 to the same extent as
[hey would have been payable by the dissolved Company if
this Order had not been made.

8. Provisions respecting existing officers and other Em-
ployees of the dissolved Company,-—Every wholctime officer
or employee (excluding the directors of the dissolved Com-
pany) employed immediately before the appointed day In
the dissolved Company, shall, as from the appointed day,
become an officer or employee a* the case may be, of the
icsulting Company and shall hold his office or service therein
by the same tenure and upon the- sarre terms and condi-
tions with the same rights and privileges as be would
have held the same under the dissolved Company, if this
Order had not been made, and shall continue to do so unless
and until his employment in the resulting Company is duly
terminated or until his remuneration and conditions of em-
ployment arc duly altered by mutual consent.

9. 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.

10. Dissolution of the State Chemicals and Pharmaceuti-
cals Corpornton of India Limited.—Subject to the other
provisions of this Order, a* from the appointed day, the
State Chemicais and Pharmaceuticals Coiporation of India
I imited shall be dissolved and no person shall make, assert
oi take any claims, demands or proceedings against the dis-
solved Company or against a director or an officer thereof
In his cap.iu'ty as such director or officer, except in <x> far
as may be necessary for enforcing (he provisions of this
Order.

11. Registmton of the Order by Ihe Registrar of Com-
panies.—The Company Law Board shall, as soon as may be
after this Order iy notified in the Official Gazette, send to the
Registrar of Companies, Delhi and Haryana, a copy of this
Order, on leceipt of which the Registrar of Companies,
Delhi and Haryana shall register the Order on payment of
the prescribed fees by the resulting Company and ceitify
under his hand the registration thereof within one month
from the date of receipt of a copy of this Order.

The Registiar of Companies, Delhi and Haryana, New
Delhi shall plnce all documents registered, recorded or filed
with him relating to the transferor Company on the file
of M/s, State Trading Corporation of India Limited with
whom the transferor Company has been, amalgamated and
consolidate these and shall keep such consolidated documents
on his file.

12. Memorandum and Articles of Association of the
Resulting Company.—The Memorandum and Articles of
Association of the State Trading Corporation of India Limi-
ted as they stood immediately before the appointed day
shall. es from the appointed day, be the Memorandum and
Articles of Association of thc resulting Company.

By Order of the Company Law Board

[No. 24/43/81-CL. OT|
S. C. MTTAL

Member, Company Law Board
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