CIN: L51102TN1946PLC001473
GST: 33AAACM2164L1ZL
Website: www.mmforgings.com

PHONE: +91-44-7160 1000
FAX:  +91-44-7160 1010

CORPORATE OFFICE: SVK TOWERS, 8™ FLOOR,
A25 INDUSTRIAL ESTATE, GUINDY, CHENNAI - 600032, INDIA.

Date: 09 July 2026

The Deputy General Manager National Stock Exchange of India Ltd
Corporate Relationship Department. ‘Exchange Plaza’, Bandra — Kurla Complex,
Bombay Stock Exchange Limited, Bandra (E), Mumbai — 400 051

Rotunda Building, P.J. Towers,
First Floor, New Trading Wing, Dalal
Street, MUMBAI —400 001

Dear Sirs,

Ref.: NSE: security code- MMFL —EQ: BSE: Security Code -522241
SUB: Disclosure under Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 — Update on Scheme of amalgamation (‘Scheme’):

1. Further to our intimation dated 29 June 2026 on the subject, we wish to inform you that
pursuant to the applicable provisions of the Companies Act, 2013 and Clause 3.5 of the
Scheme of amalgamation, the Company has filed the Certified true copy of the Order received
from the Honourable National Company Law Tribunal today, sanctioning the Scheme in the
prescribed Form INC-28 with the Registrar of Companies, Tamil Nadu.

2. Accordingly, the transferor Company, D V S Industries Private Limited shall stand dissolved.
A Certified Copy of the aforesaid Order is enclosed herewith.

3. This is for your information and record.
Thanking you,

Yours faithfully,
For M M FORGINGS LIMITED

Digitally signed
Chandr &, sasciors
asekar S oo
23:27:39 +05'30"
Chandrasekar S
Company Secretary
Encl: a/a

@ CERTIFIED TO IATF 16949:2016 and 1ISO 9001:2015 STANDARDS



FORM No. CAA.7
[Pursuant to section 232 and rule 20]

Befoe the National Company Law Tribunal, Division Bench-ll, Chennai

In the matter of the Companies Act, 2013
And

In the matter of Scheme of Amalgamation

of
M/s. DV S Industries Private Limited.
With
M/s. MM Forgings Limited
. And
Their Respective Shareholders and Creditors

Crder under Section 230-232

The above petitioner Companies filed the Company Application before this Tribunal which was numbered
as CA(CAA)/30/CHE/2025. Based on the orders passed in the said -application, the petitioners filed a joint
Company Petition before this Tribunal which was numbered as CP(CAA)/73/CHE/2025. All the statutory
requirements under law have been duly fulfilled. The Company has complied with all the directions given by
this Tribunal. The Petitions came up for hearing before this Bench on 29.04.2026 for the purpose of
considering and approving without modification the Scheme of Amalgamation between 1%
Petitioner/Transferor Company viz., Mfs. D V S Industries Private Limited with 2™ Petitioner /Transferee
Company viz., MM Forgings Limited.

Upon perusal and upon hearing Mr |.B. Harikrishna, advocate for the Petitioner Companies on 29.04.2026

THIS TRIBUNAL DO ORDER:-

(i) That all properties, rights and interests of the Transferor Companies shali, pursuant to Section
232(3) of the Companies Act, 2013 without further act or deed be transferred to and vest in or be deemed
to have been transferred and vested in the Resuiting Company in terms of the Scheme.

(i) That all the liabilities, powers, engagements, obligations and duties of the Transferor Companies
shall pursuant to Section 232(3) of the Companies Act, 2013 without further act or deed be transferred to
and vest in or be deemed to have been transferred and vested in the Resulting Company in terms of the
Scheme.

(ii) That the ‘Appointed Date’ for the Scheme shali be 01.04.2024 for the Amalgamation as mentioned
in Part - A, Clause 3.3 of the Scheme.

{iv) That the 'Effective Date’ shall be defined as per the Part - A, Clause 3.5 of the scheme., which is
extracted as follows: “'Effective Date' means the date or last of the dates on which the certified /
authenticated copy of the order of the National Company Law Tribunal, Chennai (NCLT"} sanctioning this
Scheme is filed with the Registrar of Companies, Chennai by the Transferor Company and the Transferee
Company.”

(v) That the 'Record Date’ for the Scheme shall be defined as per the Scheme.

{vi) That all proceedings now pending by or against the Petitioner Companies shall be continued by the
Resultant Company, CP{CAA) 73 (CHE)Y 2025 In CA(CAA)/ 30 (CHE)/ 2025 D V S Industries Private
Limited With MM Forgings Limited Page 19 of 19

{vii) That all the employeesfworkmen of the Petitioner Companies in service on the date immediately
preceding the date on which the Scheme finally takes effect shall become the employses of the Resultant
Company without any break or interruption in their service with all the benefits,

(viii) That the Resultant Company shall file the revised Memorandum and Articles of Association with
the Registrar of Companies, concerned and further make the requisite payments of the differential fee (if
any) for the enhancement of authorized capital of the Resultant Company after setting off the fees paid by
the Petitioner Companies.

(ix) That the Petitioner Companies, shall within thirty days of the date of receipt of this order cause a
certified copy of this order to be delivered to the Registrar of Companies for registration and on such
certified copy being so delivered, the Registrar of Companies shall place all documents relating to the 1st
Petitioner Company registered with him on the file kept by him in relation to 2nd Petitioner Company shall
be consolidated accordingly.
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{x) That any person interested shall be at livert

directions that may be necessary.

The Scheme of Amalgamation as sanctioned by the Tribunal contains the details of the properties, stocks,
shares, debentures and other charges in action of the transferor company.

Dated this 19" day of June, 2026, National Company Law Tribunal, Bench-ll, Chennai.

SCHEDULE

y to apply to the Tribunal in the above matter for any
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Joint Registrar
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - II, CHENNAI

CP (CAA)/73 (CHE) /2025
In

CA (CAA) /30 (CHE)/ 2025
(Filed under Sections 230 to 232 of the Companies Act," 2013}

In the matter of Scheme of Amalgamation between D V S Industries Private Limited
(Transferor Company) and MM Forgings Limited (Transferee Company) and their
respective Shareholders and Creditors

D V S INDUSTRIES PRIVATE LIMITED,
CIN: U74899TN1992PTC135657,
Represented by Mr. Ramnath Nagarajan
Having its Registered Office at
No. A-24 & 25 Thiru-Vi-Ka Industrial Estate,
Guindy, Chennai - 600 032.
oo 14 Petitioner [ Transferor Company

With

MM FORGINGS LIMITED,
CIN: L51102TN1946PLC001473,
Having its Registered Office at
"Svk Tower" A 24/ 25,
Thiru Vi Ka Industrial Estate,
Guindy, Chennai - 600 032.

: - 2" Petitioner | Transferee Company

Order Pronounced on 19 June 2026

CORAM

- “‘:ﬁ f?f 7y Shri. JYOTI KUMAR TRIPATHI, MEMBER (JUDICIAL)
QOMPAN)"/ ‘3“ %
7 s%\S{m RAVICHANDRAN RAMASAMY, MEMBER (TECHNICAL)
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¥ Srag) ~ ‘
C HENMAS itioner : Mr. [ B Harikrishna, Advocates
\ é\z‘\

4’!‘/,4 i BE\‘\C’\ For 1come Tnx Depar. : Mr. Raj Jhabakh, Advocate
7 _r“mr.r_ni\ r Official Liguidator : Mr. B. Palani, Advocate
_ Ear_ Reginal Director : Mr. Avinash Krishnan Ravi, Advocate
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ORDER
(Hearing Conducted though Hybrid Mode)

1. This Joint Company Petition has been filed by D V 8 INDUSTRIES
PRIVATE LIMITED (hereinafter referred as 1+ Petitioner Company / Transferor
Comapny), and MM FORGINGS LIMITED (hereinafter referred as Petitioner
Company / Transferee Company) under section 230-232 of the Companies Act, 2013,
and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (for
bJ{EVity ‘the Rules’) folr approval of the Scheme of Arrangemer{t (hercinafter

referred to as the 'SCHEME’) proposed between the Petitioners Company.

2. 15" MOTION APPLICATION

The Petitioner Companies had filed First Motion Application vide CA
(CAA) /30 (CHE) / 2025 and sought directions for Dispensation/ Convening the
meeting of its Members/ Shareholders and Creditors regarding approval of the
proposed Scheme. Based on the submissions, this Tribunal vide Order dated
13.08.2025 and 1A (CA) / 164 (CHE)/ 2025 has ordered to dispense of the meetings
of Equity Shareholders/ Members, Secured Creditors of both Companies and
Unsecured Creditors of Transferor Company and to convene the meetings of

Unsecured Creditors of Transferee Company.

SCHEME SUMMARY
(},} The Scheme provides for the Arrangement between D V §
TRIES PRIVATE LIMITED With MM FORGINGS LIMITED their
res egi e Shareholders and Creditors. Both the Petitioner Companies come

u r the jurisdiction of this Tribunal.

//

i
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4. RATIONALE OF THE SCHEME

The rationale and benefits of the Scheme are briefed in Preamble of the
Scheme as follows titled Rationale and Purpose of the Scheme,
RATIONALE FOR THE SCHEME OF AMALGAMATION:
(i) Synergies in operation arising from tfze consolidation of various projects leading fo
efficient utilization of resources;
(ii) Integration of business operations and achieve a simplified corporate structure;
(iii) Garner benefits arising out of economies of large scale and lower operating costs;
(iv) Reducing managerial overlaps, enable cost saving and enable effective utilization of
valuable r;esources, which will enhance the management focus, thereby leading fo higher
operational efficiency;
(v) Post the amalgamation of the Transferor Company, the Transferor Company will be
dissolved. Consequently, there would be lesser regulatory and legal compliance
obligations, including accounting, reporting requirements, statutory and internal audit
requirements, tax filings, company law requirements, etc, and therefore a reduction in
administrative costs; and
{vi) Benefit of operational synergies to the combined entity and greater leverage in
operations, planning and process optimization.
(vii) The aforesaid consolidation of entities as envisaged in this scheme as per the
Appointed Date (as defined hereffic;fter) is with a view to consolidate at the beginning of
the financial year to avoid any duplication of any annual filings, returns etc, subsequent
to the approval NCLT order after the due dates of such annual filings/returns.”

It is stated that the Board of Directors of both the Petitioner Companies

L
5% @tﬁkg@atters consequential or otherwise integrally connected herewith.
rt \'l| .

the second motion Petition filed by the Petitioner Companies, this

1 vide order dated 15.10.2025 directed the Petitioner Companies to issue

to the Statutory / Regulatory Authorities concerned as well as directed to

3 e .
_l == 1ssue paper publication.

CP(CAA) 73 (CHE)N 2025 In CA{CAA) 30 (CHE)! 2025
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6. In compliance with the said directions issued by this Tribunal, the
Petitioner Companies effected paper publications in “Business Standard” in
English (All India Edition) and “Makkal Kural” in Tamil (Tamil Nadu Edition).
The notices were also served to |

(i)  -Regional Director, Southern Region, Chennai,

(i)  Official Liquidator,

(i) Income Tax Department and other regulators.

(iv)  Sectoral Regulatory Authorities, if any.

Pursuant to the service of notice of the petitions, the following statutory

authorities have responded.

8. STATUTORY / REGULATORY AUTHORITIES

8.1. REGIONAL DIRECTOR

8.1.1. The Regional Director {RD), Southern Region to whom the notice was
served, has filed its report on 21.01.2026 and has expressed its ‘Observations’ and
‘No Objection” to the Scheme as follows,

“4. That Clause 3.3 of Part I of the Scheme defines the " Appointed Date” as 1st April
2024 or such other date approved by the NCLT.
5. That Clause 14 of Part C of the Scheme provides that On the Scheme coming into
. effect, all staff, workmen and employees (if any, including those on sabbatical /
maternity leave) of the Transferor Company in service on the Effective Date shall
stand transferred and vested and / or be deemed to have become staff, workmen and
employees of the Transferee Company with effect from the Effective Date without
any break or interruption in their service and on the terms and conditions not less
avorable than those applicable to them with reference to the Transferor Company on

yning finally ejfcctive, the entire share capital of the Transferor Comtpany shall
';“@u WS_gel automatically cancelled [ extinguished without any further action. The

CP{CAAN 73 (CHE) 2025 In CA(CAAN 30 (CHEM 2025
D V S Industries Private Lintited With MM Forgings Lirited
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Transferee Company shall not be required lo issue and aliot any shares as the
Transferee Company and its nominee are themselves the only shareholders of the
Transferor Company.
Upon the Scheme being effective, the investiments in the shares of the Transferor
Company appearing in the books of account of the Transferee Company of the
Transferce Company shall, without any further act, deed or instrument, stand
cancelled.
7. That That as per clause 18 of Part C of the Scheme, upon the Scheme beconting
Jully effective, the authorised share capital of the Transferor Company ie.,
Rs.2,50,00,000/-, divided into 2,50,000 Equity Shares of Rs. 100/- each amounting
to Rs. 2,50,00,000/- shall be combined to the Authorized Sl?are Capital of the
. Transferee Company.and the Transferee Company shall accordingly increase its
authorized share capital on the effective date, without any further act or deed
accordingly Clause V of thé Memorandum of Assogiation (MOA) of the Transferee
Company ( relating to the authorized capital) shall, without any further act,
- instrument or deed, be and stand altered, modified and amended,
Pursuant immediately to the increase of authorized share capital as envisaged above,
the Memorandum of Association of the Transferce Company shall automatically
stand amended and altered accordingly.
Clause V of the Memorandum of Association of the Transferee Company shall,
without any furtﬁer act, instrument or deed, be and stand altered, modified and
amended pursuant to applicable provisions of the Act. The revised capital clause of
the Transferee Company shall be as under:
The Capital of the Company is Rs. 53,50,00,000/- (Rupees Fifty-Three Crores and
Fifty Lakhs) divided into 5,35,00,000 (Five Crores Thirty-Five Lakhs) Equity Shares
of Rs. 10/- (Rupees ten) each (with power to increase or reduce such capital as per
provisions of the Companies Act, 1956 and to issue the same as Equity Shares).
8. That Clause 20 of Part C of the Scheme provides that pursuant to the Effective
Date, the Transferor Company shall without any further act or deed, matter or thing
stand dissolved without winding up.

/,{,ﬁ-\’ﬂ fETfE ...... =
N QN\PAN'!'/ % s ; : i
4@/%\ That the Petitioners Companies may be directed to undertake to comply with the
7 ‘f(’pv’g ):s:ons of Section 230 to Section 232 of the Companies Act, 2013.
3 hat the Resulting Company [ Transferce Company may be directed to file an

S
* * Srrkd sl * ame ded Memorandum of Association containing, amendment to the capital clause
ENN
HE NI\.A; y ecord purposes with the Registrar of Conpanies.
WA BEN
gl o
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14. The Scheme of Amalgamation filed with the application has been examined and
submissions made at para 12 & 13 may please be considered by this Hon'ble Tribunal
and the matter may be disposed on merits and pass such orderlorders as deemed fit
and proper.”

8.2. INCOME TAX DEPARTMENT

8.2.1. The Income Tax Department to whom the notice was served and has filed
its report on 09.11.2025 and has expressed its ‘Observations’ as follows:

“3. In addition to the above and without prejudice to the objections in the letter
attached, it is submitted that the requirement to send the notice lo the concerned
department is a procedural requirement and as such does not impact the right of the
- Department to proceed in accordance with the provisions of the Income Tax
Act, 1961. Therefore, it is submitted that this Hon'ble Tribunal, may take the
objections on record withoitt prejudice to the rights of the Department to take all
appropriate proceedings under the provisions of the Income Tax Act, 1961 to protect
the interest of the Government revenue including the right to reopen the assessment.
Further it is submitted that by filing of this Memo and the report of the Assessing
Officer, the Income Tax Department shall not have deemed to waive its rights to
undertake all proceedings under the Income Tax Act, 1961.
4. Reliance is placed on the judgment of the Supreme Court in Marshall Sons & Co
India Ltd Vs Income Tax Officer (AIR19975C1763 & MANLU/SC/0407/1997),
wherein the Hon'ble Court has held in para 17 of its Judgement as under:
“We, however, make it clear that we have not expressed any opinion on the plea of
the learncd Counsel for the Revenue that the amalgamation itself is a device
designed to evade the taxes legitimately payable by the subsidiary company. If the
Income Tax authorities think that, they are entitled to raise this question in the
proceedings under the Income Tax Act, it is open to them to do so by way of a
separate proceeding according to law. " (emphasis is ours)
In line with the judgment of Hon'ble Supreme Court, it is stated that the Incone

/—;pﬂ:TFf} 'fx Department therefore reserves their rrght to proceed agamst the Petitioner
<

eiterated that filing of the present memo shall not in any maner aniount to

s rights to proceed against the Petitioner Companies and pass orders in

X%
3 C‘?g%@ It r,@gpm yid that this Hon'ble Tribunal maybe please to take the mento and the letter

VA4
4 and consider the same as the representation of te Income Tax Department
".;; AL BI:NC,‘)\
\\qf\’fﬁ"fﬁ
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as per Section 230 of Companies Act, 2013 and pass such other order(s) as this Hon'ble
Tribunal may think fit in the facts and circumstances of the case.”

2. In:this:connection, it is ta submit that out.of the above, the |unsd:cuon of Mfs. D
v'S !ndustnes Pt Lid., (PAN: AAACD1953A) the transferor company, lies with the
uiidersigned;

3. In -this regard, it is stated thal as per information avaiiable on
ITDATBA/CPG porlal of the department, there is nd demand and assessmenl
proceedmgs Iz pend[ng in respect of the transferor companyMIs DV s lndustnesr
Pvi. Lid: (PAN: AAACD1953A).

4. As per: the: Inrormahon availabie in the tTBA system, the:transferor company
Mis. ‘D V.S industries Pvt; Lid. has obtained two PANs: The.other PAN. of the.
fransferor company is AABCD7120J, which (herefore neads to be surrendered.

5. In. view of the: above l’acts lhe depariment, has nd objéction o the proposed
scheie:of arrangement fo the transferor company. M/S..D V S Industriés Pvt LAd.
(PAN: AAACD1953A) Subject to the' followmg condition:

{(a). In casgiof any demand payable by of refundable due to the transfecor
‘Company. Mls ovs Industries Pt Ltd. . Shall be payable by or refundable o

Mfs. M M.Forgings Ltd. (Transferee Company).

{b).. Thélossés carried out by the aldresald transferor. company, if any will
be ‘set off ‘with profit of transfered” company Company as. per provision of
Section 72A of the Income Tax Act; 1861.

{c). -Any proceedrng pending in the namé’ of rapsferar’ Company Shall be
conhnued and taken- care by lhe lransferee Company.

6. Submiited forkind information and necessary action.at yo'ur end.

3. in this regard, itis stated that as per the information available In the portal, there is no
assessment. procéedmg is pending in respect of the assessee M/s..M M Forgings Limited ~ PAN:

AAACMZLBAL. However, it is to intimate that there is Jn outstanding demand of Rs.:2,58,81,260/-
and the details of demands are given below:

S.No' AY ‘Demand U/s | Demand Raised | Remarks.
1 | 2014-15 154§ 21,36,320/- -
2 | 202324 154 | 2,2368534/- |- : 7.0
3 2024-25 1231} | 13,76,407/- The assesse{e has f;led"an Appeal before
: the Hon' b!e ClT{A) - T
T

‘m“#a urcr? .-
XA CHENNAI X X

>
\ fffVNm a“*‘c’
RS
“~

A
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4. This office conveys na objection to.the scheme of amalgamation with regard 16 the
1esuir.mg enuty M/s. M M Forgings Limited - PAN: AKACNZ164L subject to-the conditigns that the
scheme of Amnalgamaticn should not flout any.pravisions of Income Tax Act, 1981 and any rutes
under- incomme Tax Rule 1962 and subject 10 fullilment: of conditions spacified in schems of
amalgamation. If any part of the scheme Is found 1o be repugnant to the Incomie tak Aot 1961 and
Incomae Tax Rule 1962, the same is 1o be treated as vold ab initio,

: 5. The same Is‘dependent an the date of appioval of the scheme by the Hon'big National
Company Law Tribunal. The respective transferor/ transferce/ amatgamating/ amalgamated
companies will bring It to the nolice of the departmeant as and whea the scheme ls_.;oi:sproved by
the Hon'kle Tribunal. The contingation of the Q}or;_eed_ings of assessment or recovery or any ather
statutory sction will be subject 1o 1hie provisions of the Irntome Tak Act and the assessee companies
will aot quote the approved scheme as.a ground to oppdse such cbm_in'ua:l'cn of praceedings. In
the event of the failure of the assessee to notify the department of the approval of the-sch'gmé.
the same will preclude the sssessed companies from’ taising any technical grounds.on the validity
of the praceedings,

B. The refund of tax which. has-already been. determined but not Issued either to the
wransferor company/amalgamating cémpany or to'the amalgamated company will be Issuedin the
namg of respective companiqs only, .as pér. the extant tachnicat lirnitations of the system. The
amalgamated compsny shall ensure Lhat 1-) l.echmr.'al gllt:hes arlse due.té any name rmsmatch by
changing the name of the account or closure of the bank accounts The departmoent is not Hable:
1o pay-any interest due 15 the delay attributable ta the.assessee in informing such.changes. The
asst_:s.séé will maké all such clairs In réspect 6F grant of refund/interest on refund to the Income -
Tax Authdrities only, The pettidriers will not elaim afiy right under this scheime in respect of -

calculation of any period of delay attfibutable to the assessee while granting interest ufs 2444 of
the Act.
7. Any credit in respocr of which tax at source was deduciedfeoliected on inter- company

transactions will be deait with under the extant provisions of the Income Tax!Act depending én
the date of remittance of such TDS/TCS remitted-into the government account:

8. It is submitted that the (ransferee/transieror company shall not transfer any of the assots

as part of the scheme of the amargama:icn without express approval of the. assessing officer as
per the provisions of section 281 of the Act;

8.2.3. It is stated that in the present scheme of Amalgamation even though the
Transferor Company gets dissolved, the liabilities of the same will be delved
upon this Petitioner Company/ Transferee Company and therefore the Income

Tax Department can proceed with their proceedings if any and approval of this
. Scheme does not cause any prejudice. :

8.3. OFFICIAL LIQUIDATOR

8.3.1. The Official Liquidator to whom the notice was served, has filed its report

s follows,

submitted that the said Chartered Accountant firm has verified Hie books
tnks and other records of the Transferor Company for the period of 3 years
1-22, 2022-23 & 2023-24 and submitted their report dated 21/11/2025

@/ ribunal. The Chartered Accountant submitted an additional report (2 pages) on

CP(CAA)N 73 (CHE) 2025 In CA(CAAY 30 (CHE) 2025
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5/1212025 incorporating financial information for 3 years (2021-22 to 2023-24).
Copy of the additional report is enclosed and marked as Annexure-6 for kind perusal
of this Hon'ble Tribunal. '

3. That in accordance with the basis of notice served on 24/10/2025 to the Official
Liquidator by the Transferor Company and also considering the coriclusion made by
the Chartered Accountants in their report date 21/11/2025 and additional report
received on 5/12/2025 as detailed above in para 2 of the report, the specific
representation of Official Liquidator in respect of Transferor Company and
connected issues in the scheme is humbly submitted as follows:

(i)Employee protection undertaking:

That, the clause 3.11(g) read with clause 14.1 of the Scheme seeks to protect the
employees of the Transferor Company only if they are in service on effective date,
and hence, this Hon'ble Tribunal may be pleased to direct the companies fo submit
an undertaking to this Hon'ble Tribunal to the effect that fhere would be no
retrenchment of any employee who were in service as on Appointed Date (1.4.2024)
as well except in the cvent of their resignation on their own before the Effective Date.
(i)Undertaking not to adopt auto modification of content of scheme, post ils
sanction, without prior consent of Tribunal:

That, the clause 11.1 of Part C (compliance with tax laws & tax credits) of the Scheme
providing for auto modification of content of the scheme, post its sanction by this
Hon'ble Tribunal, it is submitted that such auto modification of the content of the
scheme to be in compliance with Income Tax Law etc., without the previous specific
approval { sanction of this Hon'ble Tribunal will be in violation of section 231(1)(h)
of the Companies Act, 2013 as every modification / auto modification of the content
of the Scheme requires specific approval by this Hon'ble Tribunal and scheme cannot
contain auto modification of content on its own, Hence, this Hon'ble Tribunal may
be pleased to direct the companies to defete / modify the clause 11.1 of Part C of the
scheme by way of amendment to the scheme proposed, so as to ensure that no such
auto amendment / modification of the Scheme provided for in the scheme or takes
place, post its sanction by this Hon'ble Tribunal or to submit an undertaking to this

e R
yanl
//’é?‘éompmy 18
#83 ég‘y TR0 '%,)p é'%_( not be operative automatically or be implemented without specific prior approval
// A‘}é? . @ﬁ} is Hoi'ble Tribunal received by the companies under section 231(1)(b) of the

Z !

on’ble Tribunal to the effect that such auto modification of the content of the scheme

ompanies Act, 2013.
CHENNAr  * (HDAppointed date is ante dated beyond one year:
a -
1’7.31,” a BE\.\(}?‘ That, as per para 6(c) of General Circular No.09/2019 dated 21.8.2019 issued by the
\\;: _E:T_ffl@ji// Ministry of Corporate Affairs, if appointed date (in this case, 1.4.2024) is
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significantly ante-dated beyond a year from the date of filing the Company
Application finally (April, 2025 in this case, subject to confirmation by the
comparies), then the justification for the same would have to be specificatly brought
out in the scheme itself and it should not be against public interest. However, it is
noticed that the scheme finally filed in the month of April, 2025 do not provide for
Justification for ante dating the appointed date to more than 1 year to 1.4.2024.
Further, it is silent as to whether the companies have significantly ante dated the
appointed date to more than one year prior to the filing of the scheme in April, 2025,
to avoid lapse of any carry forward of losses of transferor company or otherwise, in
either case may hit public interest aspect specified in the MCA Circular, ibid. This
niay be clarified by the companies to this Hon'ble Tribunal. The copy of the MCA
Circular dated 21.8.2019 is enclosed as Annexure-1.
(iv} Pending charge shown in MCA Master Data:
That, as per master data downloaded from the RoC | MCA website on 5/12/2025 in
respect of Transferee Company, it is noticed that there are open charges in favour of
various banks, which include a open charge created in favour of City Union Bank
Limited on 10/3/2004 for an amount of Rs.7.45 Cr. Further, the financials of
Transferee Company for 2023-24 (Appointed Date 1/4/2024) disclosed the City
Union bank as secured creditor. However, the copy of the consent from the sald City
Union Bank is not furnished to the Official Liguidator. This may be ciarified by the
Companies to this Hon'ble Tribunal. The copy of the master data of Transferee
Contpany is enclosed as Annexure-2,
(v)Filing draft scheme with Stock Exchanges:
That Rule 37(6) of SEBI (LODR) Regulations provide exemption to obtain NOC
from Stock Exchanges / SEBI if scheme solely provides for merger of Wholly owned
subsidiary with Holding Company provided, draft scheme shall be filed with Stock
Exchanges for the purpose of disclosure. Hence the proof of filing draft scheme with
Stock Exchanges need be furnished to this Hon'ble Tribunal, since Transferee
Company is a listed entity.
(vi) Dividend paid or not:
t the Note No. 13 of Audited financial statements of Transferor Company for
24 (Appointed Date 1/4/2024) disclose that dividends proposed @ Rs 8 per
a“g fowever, value was not disclosed therein, and the same need clarification. Copy
@rfé‘;t No.13 is enclosed herewith as Annexnre-3.
ﬁ)u) etails of Investient into Transferor Company were not disclosed in the audited

4;

\ 4”""SF\1"Y\ * ﬁ” cials of the transferee company (a listed entity):
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- That the note no. 4 (Non-Current Investments) of audited financial statements of
Transferee Company as at 31/03/2024 (Appointed Date 1/4/2024) disclose
investment in its wholly owned subsidiary of Rs.40.34 lakh, however, the disclosure
as mandated by law (Companies Act, 2013-Schedule III, Division II, Part I, Note
6A.VI) were not made therein vis-a-vis names of subsidiary, amount of investment
in such subsidiary is not disclosed therein, hence Official Liguidator could not cross
check the veracity of holding and wholly owned subsidiary stalus belween 2
companies in the scheme as on the appointed date 1.4.2024. Further, the said
investment into the transferor company was shown at reduced value at Rs 21.34 lakh
in the audited financials of the transferee company as at next year 31.3.2025
subsequent to the appointed date. It is not known whether the shareholding is divested

. by the transferee company subsequently or any diminution is provided however, the
same is not reflected in the financials. Copies of Note No.4 as at 31.3.2024 (appointed
daté) and 31.3.2025 are enclosed herewith as Annexure-4 & 5 respectively..

(viii) Pooling of Interest Method only need be followed for accounting:

That the present scheme is between a Wholly Owned Subsidiary (Transferor
Company) with its Holding Company (Transferee Company) and accordingly it falls
under Commion Control of Business Combinations as specified in Appendix C to Ind
AS 103, accordingly, it shall be accounted using the Pooling of Interest method only
(without any adjustments to carrying values) as per para 8 of Appendix C of Ind AS
103. However, the clause 9.1.1 and 9.1.2 of the scheme provide for acquisition method
of accounting (i.e. fair values) which is in violation of Ind AS 103 (Appendix C).
Since the clause 9.2 of the scheme provide correctly, the contrary clauses 9.1.1 & 9.1.2
of the scheme need be deleted in toto.

(ix)Inter se Investments as on appointed date only shall be cancelled and not
subsequent acquisitions:

That the clause 9.5 of the scheme provide for cancellation of inter se investments. In
this regard it is submnitted that such inter se investments as existed as on appointed
date (1.4.2024) only gets cancelled and not subsequent acquisitions, Hence, Hon'ble
NCLT may be pleased to direct the companies to amend the clause 9.5 of the scheie

S R

L

accordingly or to submit an undertaking to the effect that inter se balances as existed

A .
e é}-\\lge\?,fANY, on appointed date only would be cancelled.
PP, S R L . C e . ..
HE & '%;%‘ lierefore, it is submitted that the Official Liquidator is of the unble opinion that
g T : = thelnffairs of the Transferor Company appear to have not been conducted in a manner
\* " o N prdjudicial to the interest of its members or to public interest subjeck to representation
*

3 CHEMNA! ) b 4 subi i , detail
Q.\ O&@M ,\\\q}?‘ / para 3 above, and subject to verification of warious dekails of
\:\ s "_’“ 5“‘;“,6 _# information/clarifications ete. pending to be received as detailed in para 3 above.
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5. In view of the above, the Official Liquidator humbly submits that the above facts
Jor consideration of this Hon'ble Tribunal and prays for the following orders :-

a. To take this Official Liquidator’s report on record along with the report of Mis.
Srihari & Co. Chartered Accountants and issue directions to the Transferer and
Transferee Companies, as deem fit;

b. To fix remuneration payable to the auditor who has scrutinized the affairs of the
Transferor Company for the period of 3 years upto Appointed Date i.e. 1/4/2024
(2021-22, 2022-23 and 2023-24);

c. To direct the Petitioner Companies to deposit such remuneration / fee within the
stipulated period as may be prescribed by this Hon 'ble Tribunal,

d. And pass such order/orders as this Hon'ble Tribunal may deem fit and proper in
the facts and circumstances-of the case.”

8.4. REPLYTO THE STATUTORY OBJECTIONS

The Petitioner companies have filed their response to the stafutory

objections in their reply 13.08.2025 and the same is extracted below:

“Reply to the Regional Director:

. - .. L or

() Ramnath Nagarajan, son of She. Nagarmjan. aged 5§ yaoars, residing et
Mo, 2, Sivosundar Avoanuo, T‘hlruvanrn_iyur, CTheoennaf— GO004 1, Authoriand
Representative ¢ Difsdtar of D WV 'S indusines Privote Limited ("First
Patitioner Company” or “tho Transfloror Company™) and

(i1 Chartdrasekar S, son af Shri, R. Suriyanarnyanan, agod 35 yoors,
rexiding at Salgopala, AS-1, No. 23, Znd Streert, Sanapathy Nagor,
Moovarasampot, Chennai — 660091. Authorised Reprementative J
Diractor of M M Forgings Limited ("Seconds Patitionor Company” ar “tha
Transteree Company”), .

do horaby solomnby affirm and state s follows:

- Vo e wesll poguainted with tho ftacts and crowmatancos of lho cond. Wa ara d_uly
outlioriscd by the raspactive FPPotiticnoc CTampanion to awaar ta and MGt it
Affidnvit on thoeir bahalf, The stelaments made Rooein nre (tue 1o our knawledgo and
basod on officiol records of the Campankcs,

- Ve amnte thunt this Affidawit 18 boing filod pursuasnt to the diroctions of this Hoo'blo.
Trnounal and (o ar purpaso of furmshing he underdakinge rodguired In roaponas to
tha obaorvalons mado by the Raglonal Dirgcior o tiis Roport fikrd I connaclion witly

the Scheoo of Armalgarmation of /s DWVS industricos Private Limiled {Teansforor

Campiny) withh Mg, WM M Forgings Limitod (Trannfoareo Compnny)_‘uﬂc!or Serctionnm

Statey that v Parspgrapt 12 & 13 of e FRapoet dotod 21 SJanuuery ZOZ0, innuadd by
Roplonal (Fieectar (heramciftoe fafornad ta as tha "FIeRoott), caortatin obagrvations
Lot rmndo 0 rHalion o o proposedd Schiomer of AU At ion oo
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1 () Undartaking to Comply with Soctiont 230 to 232 of the Companics Act,
2013
Putsuant 1 the direcction izsusd; the Peiitiorer Companies respectfully submit
mal u-my unduﬂaku— to om'nply wi\h atf the nppllmbh p(ovrslons of Sactions 230
1o 232 of lhﬂ Caropanios Act. 2013 and the rutos made thareundor, it rutuuan
to. the proposed Schome of Amalgamaotion. fncluding compiinnce with alt
statutory réquirements, prodéedurit forrmafities, ad diroctions of this Hon'bia
Tnbl..:nal_u

[£1}] Flling of Amendad Momorandum. of Asaoclation
Tha Potitionat Companios: fufther submit. that, in compiianca with tho sakd
directian, they shal filo the amanded Momamndum of Associaton,
Incorporating the rovised capital clavsa 7 smanded suthoriged shara caphal. ns
approved under the' Schoma, within the prescrbod timo and in nceordanco with
mu ‘provisions of the Ccmpan!uaAct 2012 ardt the rules made !han_eundnr

Hased .on  lhe .submissions muade borinabove, with rogard to the Schoma of
Amalgamation of Mfs. D V S industrias Private; L{m-lied ("First Petitioner Company”
or “Tronsforor Company™). and Mis. M M Foq;lngs Limited ("Sécond Peétitfoner
Company or “Transferea Campany™), it & prayed that this Hon'blo Tribunat may: be
plonsed tal inke o record this nfﬂd:wit of. undcﬂu!-dng submmod by tha Patitfonar
Companies and pass sucti ordar ot-ordars as this' Hoabia Trbunot may deam:. St and
propar in tho cltwmmnoes of the case ond randei jusbca

For BVS Imiu..'lrles pyfvate L o 140 FORGINGS LIAITER
. sk v
‘-\-“"" m:c‘foﬂ b :
N e COMPBALIV SECRETATY
Solematly affirmad atohanootly, \nis BEFORE ME

2 day of “Xn - Fndsems signod
hm nome in My presence ADV(}(‘ATF CHf‘NN»’\f
W i g i
‘Jr;::fs_
b " Fﬂ M-“*-'
- 3PS QMWQ
e e T

Reply to the Official Liquidator:

3. Observation on Employoo Protoction:

The Peatitioner Companies state that they accepl the observation of the
Learned Officlal Liquldator and ageee ta furmish an undertaking confirming
thnt all employees who wera in service of the Transferor Company as on

the Appainted Date shall continue in service upon tha Scheme becoming

effective.

9(.‘/""" An undertaking to this effect shall be filed separately as Annaxurg A
A Ry

N

0“*\PANYV4‘?Q pservation on Autématic Modifi¢ation of the Schome

\ .
%&C\ Patitioner Companies respectiully stale that they accept the said

Peation. The Petitionoer Companies undertake that 30

cordance with Section 231 of the Companies Act, 2013

An undertaking 1o thig effect shalt be filed separately as Annexurse A
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5. GQbhaarvation ragarding o Appnlnl_é(i Oata baelng ante-dated Loyond

s
L o AT Srrg
o CHENNAJ er:(*\v‘.l

QG yaor
Tha Potitionar Compuarids aubmit, that the Rropoant for amalgomaoation was
imernally inttinted and approvad at the Board Maasting hetdt on 26" Octobar
2024 and subsaguontly amendad acheme was appravoed at the Boore
Maating hold on 03"; Fobruary 20286, and the Appointad Dale of
1™ April 2029 wias consciously tdopted to accord nconomia and accournting
affect (o the businuss carmbinaticn frora the convnancaemant of the fingsncial

yaar.

Tha Faetiton was prosanated bafors this Hovbin Trdbunal an 8% Aprl 2025
only after campiotion of the saiutory pandd procadurnsl requiremeonts under
Sactions 200--232 of the Gompanian Act, 2013 wiih raapoct 1o intimation ta
nlock axchaige an 07 'hioi(uihbnr 2028 and O8™ Fabruary 2025 as
Transtoroe Company baing listad Compoany, and the intervoning pariod in
‘altributnble dolely to such administeativa formalitica (0 oitainiyg robyvant
cortiticatas from Charerod Ascountants é;pd atskeholdors,

The amalgamation belng betwéan a wholly owned subsidiary and its
holding company. no public sharoho!defs or extemal stakeholders are
affected, and no prajudice will be caused to credilors or amployees and. it
is [ustified where supported by commerciat ratlonale and where Ao public
intgrest is advarsely affected, Accordingly, the Appolnted Date of 1 Agril
2024 stands duly justified for the abova reasons.

Obsarvation on Pending Charge Status in MCA Master Data

The Petiticner Companies submit that, out of nine secired craditors, eight
secured creditors representing 99.73% in value have already provided their
written consents to the Scheme. This fact was duly placed on record and
spacifically taken note of by this Hoo'ble Tribunal in its ordor dated
12 August 2025 In CA(CAANV3IG(CHEYN2025, whereby. the meeiing of

secured creditors was dispeased wilh,

In this context, the reference in the MCA Master Data to a “pending charge
update® Is merely technical in nature and does not affect creditor approval,
solvency, of the implementation of the Scheme. The secured creditor

position has baen (uily adj(sdimled by this Hon'ble Tribunal,

er share in the audited financial siatements is a prosentation /
sal crror, WNo dhvidend was declarsed by the shareholders, and no
ts in the books. The salkd errar has no bearing on the Schemae
Culy c!n:nliud and tha Company shall ensure such inuadvertent

=l in future.

ol Do repoe:

CP{CAAN 73 (CHE) 2025 Iy CA(CAA)/ 30 (CFE) 2025
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8. Observation on Disclosuro of Invoestment in Transforos Company
Tha Pgtitonar Campanies submit that the remark ¢f the Learned Offickal
Liquidalor afises from a prosentation errorin tho notes o accounts: The
underlying invesument position is duly récordad in the bboks and there Is no
omission or concaealmort of af"ly materizal fact. The typographical
‘diseropancy will ba ractified in the subsagquent repor}ing- peaciod. Tthe same
has no impact on the financial position of the Company or the Schema and
the Company shall ohsure such inadvertent error will not be ropeated n

futura,

8. Obsorvation on Submission of SEBIL/ Stock Excharigae Approval
The Pétitloner Companies respeactfully. submit that thie Scheme has already
baen filgd with and infimated to BSE Limited and tho National $tock
Exchange of Tndia’ Limited in terms of Regulation 37 &f the SEBL (LCDR)
REgulatons, 2015,
The cople‘s:of tha acknowlcd_grnent.'evl'dencin_g_ !‘ii[r:_lf;.af the scheme with

‘Stock Exchanges are enclosed hatewilh as Anagxune - B

10. Obsarvation on Pooling of Intorest Mothod and Inter-Company -
Balancas
Tha Patitivner Companias accept the observation and confirmy that the
clduse 9.1.1 ond 9.1.2 in the Scheme giving rise to ambiguity shall be
deteted. The amalgarmation will be sccounted for strictly irr ascordance with
Appandi¥ G of Ind AS 103 (Pooling of Interast Mathod), and alt reclprocat
balances, mulual recefvabies oand  payables, and Inter-company
Outstnnd'ing amounts as on the Appointed Date shall stand aliminated upon
'th'q‘Schaﬁ'aa bécoming effective,
Arn undertaking to this effect shall be fled separately as AnOeXULE A
11. Obsorvation on Intar-se Investmants to bo Gancelied Only as on the
Appointod Dato
The Petitionar Compantes accept the observation and will furnish an
. undertaking confitrning. Lhat cancellation of inter-se !nvastm:snts shall bo
restictod solaly to the shareholding held by the Transferee Company in the
Tm'm_?fo:ror Company as on the Appolnted Date {1 Aprif 2024), and shall not

extend to any shares, if any, acquired after tho Appointad Date.

An undertaking 1o this effect shall be filed sepacately. as Annexure A

#rprapth
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Reply to the Income Tax Department:

Moamo of thoe incoma Tax:D'qp&:‘-_;:rngnt for tha Transforao Company

W¥ith refoeroncea to tho Mamo filed by the learmod caunsal for the INSGmia-
tax Department dated 24,1 1.2025, ztong wih the. louear issuod by the
Departmont dotod 19 11.2025, thao Transtaraoe Companias respacifully
submit thaut fhe Doporment has, wvida FParagraph 3 of \he said lotter,

cofvayad s No Ohjecticon io e proposed Schoeme of Sumalgamation,

We further submit that the Scheme exprogsly provides that any tax
demands, labilitiés, oblgafians, rafunds, or pending tax ‘Procecdings
partaining to the Transfaror Company shall, upon the Schema bacoming
offective, stand transforcred to and ba agsumed by _xho Transfaras
Gompany. The Transfarce Companios arther submi that (he Schame it
struciured to camply with the provisions of the théome-tax Act, 106+ oanct

the rutes moda :hereund"er,-- lhcludlh_g all appllcable statutory requliraments.
Meomo of the !nccma-'f#_‘_;_x_x Dopartmaent for the Transféror Company
Vith referanca lqthg-,hﬁﬂmq_i_':l‘_e‘q‘by the leamed counsel for tha fricomo-
tax Department dated 16.11.2025s, along with the. letler issued by, the
Department dated 14. 11 2025 the Patiticner Company 1 7 Tranis{acor

El it SR S U PP -~ S Y A )
“—

Company respocifully aubmit that the Dopartment has, vide Para 5 af tho

saig fattasr, conveyod it'a no objaction ta the propoaed Saheme of

Arrangarnent.,

Tha Petitiorner Componies furthar submit that the conditions slipulinted In
sub-pasragraphs (o) 1o (<) thartedl, inter ok, refating to the mssumption of

tax Unollidos and rcfunds- troatment of carriod-forwanrd tossox  |n

Boecordance wilh Saction 72A of thoa Income-tax Act, 1987, and

continuation of pornding procecdings, ara alrcady axpiessty provided for
and adegountety covoered under Cladsa 11 af PART - & of tha Schamea.

Accordingly, no separata modification or ndditionat undeaertaking is required

I this rogard.

Ve raspocterully submit that, vido Fara 4 of theo said Ietter, tho }ncori:m-—lax
Dapartryant has directed theae Company 1o surrender the duplicate
Pormmanent Account MNumber (PANY. l_'n compiiancoe with tho saic diraction,
theo Troansferor Company hazx tiled an application with tha tocomm—tax
Ceparmaoent for surrender of tho duplicute PAN. Thea scknaowledgermaoent.
evidancing submirsion of the said opplicotion is eonclosed herawith o thias

Momo and marked ag Antrenure — B

/ SY\.:{F\T E}'\
‘\, C,OMPANW} ‘ /\ CCOUNTING TREATMENT

y\ gay BE\‘\G?\
T earmdi©

’-}I Is stated that the certificates issued by the Statutory Auditors cert:fymg

foy
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10.  VALUATION
In Part — B of the Scheme of the application titled Consideration, it is stated
that upon the Scheme becoming effective, Transferee Company shall, without any
further application or deed, but subject to necessary approvals, if any, is extracted
as follows:
“The Transferor Company is the wholly owned subsidiary of the Transferee Company
and hence the entire share capital of the company is held by the said Transferce
company. Upon the Scheme becoming finally effective, the entire share capital of the
Transferor Company shall get automatically cancelled [ extinguished without any
furtﬁer action. The Transfefec Company shall not be required to issue and allot any
shares as the Transferec Company and its nominee are themiselves the only shareholders

of the Transferor Company.”

11.  OBSERVATIONS OF THIS TRIBUNAL

11.1. This Tribunal is of the view that the scheme as contemplated by the
Petitioner companies seems to be prima facie not, in any way detrimental to the
interest of the members bf the Companies. In view of the absence of any material
objections from any statutory authorities and since all the requisite statutory
compliances have been fulfilled, this Tribunal sanctions the Scheme of
Amalgamation as well as the prayer made therein.

11.2. Notwithstanding the above, if there is any deficiency found or, the

violation committed qua any enactment, statutory rule or regulation, the

sanction granted by this Tribunal will not come in the way of action being taken,

CP{CAA) 73 (CHE) 2025 In CA(CAAN 30 (CHEN 2025
DV 5 Industries Private Limited With MM Forgings Limited
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accordance with law or in respect to any permission/ compliance with any other

requirement which may be specifically required under any law.

12, THIS. TRIBUNAL DO FURTHER ORDER

(D

(iii)

(iv)

That all properties, rights and interests of the Transferor Companies
shall, pursuant to Section 232(3) of the Companies Act, 2013 without
further act or deed be transferred to and vest in or be deemed to have
been transferred and vested in the Resulting Company in terms of the

Scheme.

That all the liabilities, powers, engagements, obligations and duties of 7
the Transferor Companies ‘shall pursuant to Section 232(3) of the
Companies Act, 2013 without further act or deed be transferred to and
vest in or be deemed to have been transferred and vested in the

Resulting Company in terms of the Scheme.

That the ‘Appointed Date’ for the Scheme shall be 01.04.2024 for the

Amalgamation as mentioned in Part - A, Clause 3.3 of the Scheme.

That the ‘Effective Date’ shall be defined as per the Part - A, Clause

3.5 of the scheme., which is extracted as follows:

“'Effective Date’ means the date or last of the dates on which the certified /
authenticated copy of the order of the National Company Law Tribunal,
Chennai ('NCLT’) sanctioning this Scheme is filed with the Registrar of
Companies, Chennai by the Transferor Company and the Transferee
Conmpany.”

That the ‘Record Date’ for the Scheme shall be defined as per the

Scheme.

That all proceedings now pending by or against the Petitioner

Companies shall be continued by the Resultant Company.

CP(CAAY 73 (CHE)] 2025 In CA(CAAN 30 (CHE) 2025
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(vii) That all the employees/workmen of the Petitioner Companies in

—
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service on the date immediately preceding the date on which the
Scheme finally takes effect shall become the employees of the
Resultant Company without any break or interruption in their service

with all the benefits.

(viii) That the Resultant Company shall file the revised Memorandum and

Articles of Association with the Registrar of Companies, concerned
and further make the requisite payments of the differential fee (if any)
for the enhancement of authorized capitai of the Resultant Company

after setting off the fees paid by the Petitioner Companies.

That the Petitioner Companies, shall within thirty days of the date of
receipt of this order cause a certified copy of this order to be delivered
to the Registrar of Companies for registration and on such certified
copy being so delivered, the Registrar of Companies shall place all
documents relating to the 1 Petitioner Company registered with him

on the file kept by him in relation to 2~ Petitioner Company shall be

‘Certified to be True Copy

That any person interested shall be at Iiberty to apply to the Tribunal

consolidated accordingly.

\ in the above matter for any directions that may be necessary.
|

cordmgly, the Company Petition CP (CAA) / 73 (CI—IE) [/ 2025 stands

on the aforementioned terms and is disposed of.

-Sd- -5d-
RAVICHANDRAN RAMASAMY JYOTI KUMAR TRIPATHI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

E \ﬁﬁxj; ponr

28 objro b |

JOINT REGISTRA

NATIONAL COMPANY LAW TRIBUNAL

CHENNAL RENCH
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SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANY ACT, 2013
OF
DVS INDUSTRIES PRIVATE LIMITED
(TRANSFEROR COMPANY}
WITH
MM FORGINGS LIMITED
(TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE
This Scheme of Merger by Absorption (herein after referred to as “the
Scheme”) is presented under Sections 230 to 232 and other applicable
provisions of the Company Act, 2013 for Merger by absorption of
DV Sindustries Private Limited (Transferor Company) with

MM Forgings Limited (Transferee Company).

1. Background of Company

1.1. Transferor Company

D V S Industries Ii'rivate Limited (hereinafter referred to as
‘DVSIPL  or the ‘Transferor Company) bearing
CIN - U74899TN1992PTC135657, is a private company
incorporated under the Companies Act 1956 on the
18" June 1992 under the name and style of
‘D V 8§ Industries Private Limited'. The Registered Office of
the company is situate& at No. A-24 & 25 Thiru-Vi-Ka
[ndustrial Estate, Guindy, Chennai, Tamil Nadu - 600032,
india it is engaged, infer afia, in thé business of manufacturing

and maéhining of Crankshafls,

1.2, Transferee Company

21 MM Forgings Limited (hereinafter referred 1o as

CIN L51102TN1946PLC0O01473, is a Public Limited

Company was incorporated under the name and style of

Madras Motors Limited on 21% February 1946 under the

, s

ies P For MM FORGINGS LIMITE

For DVS Industries e;jge Lid pomes
AN

MRECTOR

2

706

'MMFL’  or the ‘Transferee Company') bearing




TO907
provisions of the Indian Companies. Act, 1813 with
Registration No.134 ﬁf 1945-46 and subsequently changed
its name to ‘MM Forgings Limited' and obtained fresh
certificate of incorporation on April 1, 1993, with the Registrar
of Companies, Madras. The shares of MMFL are listed on
National Stock Exchange of india Limited and BSE Limited.
The Registered Officer of the company is siuated at

._“SVK Towers", A 24/ 25, Thiru Vi Ka Industrial Eslate,
Guindy, Chennai — 600032, India. It is engaged, infer affa, in
the business of manufécturing and marketing of steel

forgings.

2. Rationale and purpose of the Scheme

The Transferor Company is a wholly owned subsidiary of the
Transferee Company. In view of similar business of the Transferor
Company and the Transferee Company, it is proposed to
consolidate the activities of these Companies by way of
amalgamation of the Transferor Company with the Transferee
‘Company. Keeping the above in perspective and that both the'”
Company are under similar operations, it is proposed to amalgamate‘

( -
D V § Industries Private Limited (Transferor Company) with .-

>
.

MM Forgings Limited (Transferee Company). The proposed'__

amalgamation will be beneficial to the Transferor Company, the .-+~

Transferee Company, their respective shareholders and creditors, -

* % il o
Y

Chg,
%’ N * 4 e
For 448 FORGINGS LIMITED

\%gw’” BE“Cy far DVS Industries Private Lid : S LM
‘\EW \\\p ba e

DIRECTOR COMPANY SECRETARY

Ly




938
employees and other stakeholders and would inter alia have the

following benefits:

s Synergies in operation arising from consolidation of various
projects leading to efficient utilization of resources;

« Integration of business operations and achieve a simplified
corporate structure;

» Garner benefits arising out of economies of large scale and lower
_operatir;ng costs; - |

« Reducing ménageriaf overlaps, enable cost saving and enable
effective utilization of valuable resources which will enhance the
management focus thereby leading to higher operationa!
efficiency;

» Post the amalgamation of Transferor Company, the Transferor

Company will be dissolved. Consequently, there would be lesser

regulatory and legal compliance obligations including

accaunting, reporting requirements, statutory and internal audit

requirements, tax filings; company law requirements, etc. and

therefore reduction in administrative costs: and.

Benefit of operational synergies to the combined entity and

greater leverage in operations, planning and process

optimization.

The aforesaid consolidation of entities as envisaged in this

scheme as per the Appointed Date (as defined hereinafter) is
with a view to consolidate at the beginning of the financial year

Industries, Private Ltd
ForVS For MM FORGINGS LIMITED.
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to avoid any duplication of any annual filings, returns elc
subsequent to the approval NCLT order after the due dates of

such annual fllings/returns,

The;e is no likelihood that any creditor of the Transferor Company
or the Transferee Company will be prejudiced as a result of the
Scheme (as defined hereinafter). Further, the Scheme is only for
the merger by absarption of the Transferor Company with the
Transferee Company and is not an‘arrangement with the &:reditors
of any of the entities involved. The Scheme is divided inta the

~ following sections:

Part - A Dealing with Definitions, Date of taking effect
and Share Capital;

Part— B Dealing with the Transfer & Vesting of
Transferor Company into Transferee Company,
Consideration and cancellation of share capital
of DVSIPL, Accounting Treatment, and Books
& Records of Transferee Company.

. Part—C Dealing with General Terms and Conditions of
the Scheme.
ies Private Lid 2
For DVS Indusiries b For MM FORGINGS LIMITED 273
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PART - A

DEFINITIONS AND SHARE CAPITAL

3. DEFINITIONS
In this Scheme, unless repugnant to the meaning or confext

thereof, the following expressions shall have the folowing

meanings:

3.1. ‘Act’ or ‘the Act’ means the Companies Act, 201‘3 and Rules
and Regulations made thereunder as may be applicable,
including any stétutory modification, -re-enac!ments or
amendments thereof.

3.2. ‘Applicable Law(s)’ means any statute, notification, bye
faws, rules, regulations, guidelines, rule or common law,
policy, code, directives, ordinance, schemes, notices, orders
or Instructions or law enacted or issued or sanctioned by any
Appropriate Authority including any modification or re-

) enactment thereof for the time being in force.

3.3. ‘'Appointed Date' means 01% April 2024 or such ct.her.date
as apprr:wed Ey the NCLT; 7

3.4, ‘Board of Directors’ or ‘Board’ means and includes the

respective Board of Directors of DVSIPL, and MMFL as the

case may be, or any committee constituted by the Board of

Cirectors of any of the respective Company for the purpose of

this Scheme.

For DVS Industries Private Lid Cor MM FORGINGS LIMITED
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3.5. ‘Effective Date’ means the date or fast of the dates on which
the certified / authenticated copy of the order of the National
Company Law Tribunal, Chennai {{NCLT') sanctioning this
Scheme is filed with the Registrar of Companies, Chennai by
the Transferor Company and the Transferee Company.

3.6. ‘Government Authority' or ‘Appropriate Authority’ means
(1} a national or state government, political subdivision thereof;
(i) an instrumentalily, board, commission, court, or agency,

_ whether civilian or military, of any of the above, however
constituted; and (Eii') a government—ownédl government-
controlied association, organization ip the Republic of India or
any state or province or other political subdivision thereof or
any municipality, district or other subdivision thereof over
Transferor Company or Transferee Company, as the context
may require.

3.7. 'NCLT' means the National Company Law Tribunal, Chennali
Bench having jurisdiction over DVSIPL, and MMFL for the

c

purpose of épproving any scheme of compromises,

arangement and  merger of Company ‘under. .

1%
s
A

Sections 230 {0 232 and other applicable sections of the .

Companies Act, 2013.
‘Scheme of Merger by absorption or ‘Scheme’ 6r ‘the~
Scheme’ or 'this Scheme' or ‘Scheme of Amaigamatibn’ )

means this Scheme of Merger by absorption in its present

¢ DVS Indusires Bivate LG For MM FORGINGS LIMITED

FoM L e—

\\\I S %L"-i’”'" W
ANNUE IREGTOR
“‘\\\ | BRRCT COMPANY SECRETARY

P

11

=
ur

L
4': 2%
Cou
il
.t
E

s
el




To912
form with any modification{s) made under Clause 22 of Part C
of this Scheme as appraved or directed by the NCLT.

3.9. ‘Transferor Company’ means ‘D V S Induslries Private
Limited or ‘DVSIPL bearing
CIN: U74899TN1992PTC135657.

3.10. “Transferee Company’ means ‘MM Forgings Limited’ or
‘MMFL' bearing CIN: L51102TN1946PLC001473.

3.11. ‘Undertaking of Transferor Company” means and includes
the whole of the undertaking and entire business of the
respebtive Transferor Compény on a going concern including:
a)All the assets and properties, whether movable or

immovable, real or personal, in possession or reversion,
corporeal or incorporeal, tangible or intangible, present or
contingent and including but not limited to land and building
(freehold or leasehold), ali plant and machinery, fixed
assets, work in progress, current assels including
MAT Credit (whether forming part of Books of Accounts or
not), Advance Tax, TE)S Credit, Refund claimed under
Income Tax Act, Input Tax Credit under GST and deferred |
tax asset, reserves, provisions, funds, owned, leased,
licenses, registrations, certificates, permissions, consents,

approvals from state, central, municipal or any other

authority for the time being in force, concessions,
remissions, remedies, subsidies, guarantees, bonds, rights

and licenses, tenancy rights, premises, hire purchase,
For DVS Industries Brivate Ltd ' -
) For i FORGINGS LIMITED
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lending arrangements, benefits of security arrangements,
security contracls, compufers, insurance policies, office
equipment, telephones, telexes, facsimile connections,
communication facilities, equipment and installations and
utilities, electricily, water and other service connections,
contracts and arrangements, technology/ technical
agreements, powers, authorities, permits, allolmants,
.privileges, fibertles, advantages, easements and all the
right, title, interest, goodwill', nen- compete fee, beneﬂt and
advéntage. deposits including security deposits, réser_ves,
preliminary expenses, provisions, advances, receivables,
deposits, funds, cash, bank balances, accounts and all
other rights, benefits of all agreements, subsidies, grants,
incentives, tax and other credils (including but not imited to
credits in respect of income-tax, minimum alternaté fax i.e.
tax on book profiis, tax deducted at source, tax collected at
source, Input Tax Credit (ITC) under CGST Act 2017,
Tamilnady State GST Act 2017, Maharashtra GST.Act,
2017 and IGST Act 2017, Value added tax, centr‘al sales
tax, CENVAT, excise duty, service tax, gooc;is'etc.). aliih’;,‘
losses (including but not limited to brought forward tax{;";’-.",'-:"
losses, tax unabsorbed depreciation, brought forward bbok_ r (:__
losses, unabsorbed depreciation as per books}, tax benefits

and other claims and powers, all books of accounts,

documents and records of whatsoever nature and

stries Private Lid
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wheresoever situated belonging o or in the possession of
or granted in favour of or enjoyed by the Transferor
Company as on the Appointed Date;

b) All intellectual property rights including patents, designs,
copyrights, trademarks, brands (whether registered or
otherwise), records, files, papers, computer programs,
manuals, data, catalogues, sales material, lists of
customers and suppliers, other customer information and
all other records and documents relating to the Transferor
Company bﬁsihess activities and dperations;

¢) All powers, authorities, allotments, approvals, consents,
rights , licenses, permits, quotas, subsidies and incentives,
registrations, contracts, = engagements, liberties,
arrangements, rights, titles, interests, benefits and
advantages of whatsoever nature and wheresoever
situated Belonging to or in the ownership, power or
possession, and in the control of or vested in or granted in
favour of or enjoyed by the Transferor Company, inc';uding

but not limited to any commercial rights of any nature

3

whatsoever and ficenses in respect thereof, privileges,

¥
=3
C—‘I
=

&

liberties, easements, advantages benefits, leases, tenancy

rights, leasehald rights, ownership flats, easements,

authorizations, rights and benefils of all agreements,
goodwill, receivables, benefits of any deposits, including
any direct tax, indirect tax, including any advance tax paid,
Por Ml FORGINGS LIMITED
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refund receivable, credit for minimum alternaie tax, credit
for input tax, /service tax/CENVAT credit/CGST, SGST,
IGST, tax deducted in respect of any income recejved,
exemptions, benefits, concessions, incentives, right fo use
and avail of telephones, telexes, facsimile connections and
installations.-u!ilities. glectricity and electronic and other
services, reserves, provisions, funds, benefits of all
agreements, contracts and arrangements letters of intent,
memorandum 6f understanding, expressions of interest.
whether under agreement or otherwise and all other

) interests belonging to or in ownership, power or passion or
in control of or vested in or granted in favour of or enjoyed
by the Transferor Company.

d) Right to any ¢laim not preferred or made by the Transferor
Company in respect of any refund of tax, duty, cess or other
charge, including any erroneous or excess payment thereof
made by the Transferor Company and any interest thereon,
with regard to a;w law, act or rule or Scheme made by the -
Government, and in respect of set-off, carry forward of
unabsorbed losses and/ or unabsorbed depre’ciation, o

deferred revenue expenditure, deduction, exemption,

e

> GO.M?ANV% rebate, allowance, amortization benefit, etc. undef the , -

Income-{ax Act, 1961, or {axation laws of other countfiés, L

or any other or like benefits under the said statute(s) or
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under and in accordance with any faw or statute, whether
in India or anywhere outside india;

e} All debls (secured and unsecured) and debt securities,
convertible or non-convertible instruments and whether
listed or not, liabilities including contingent liabilities (past
present or fufure) and litigations, duties, leases of the
Transferor Company and all other obligations of
whatsoever kind, nature and description. Provided that, any .
reference in the security documents or arrangements
entered into by the Transferor Company and under which,
the assets of the Transferor Company stand offered as a
security, for any financial assistance or obligation, the said
reference shall be construed as a reference lo the assets
pertaining those Transferor Company only as are vested in
Transferee Company by virtue of the Scheme and the
Scheme shall not operate to enlarge security for any loan,
deposit or facility created by Trahsferor Company which
shall vest in Transferee Elompany by virtue of the merger
and Transferee Company shall not be oblig_ed fo creaté any
further or additional security thereof after the merger has

become effeclive;
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f} All other obligations of whatsoever kind. including liahilities
of the Transferor Company with regard to their employees
with respect to the payment of gratuity, pension benefits
and the provident fund or compensation, if any, in the event
of resignation, death, voluntary retirement or retrenchment;
and

g) All employess, as on the Effective Date, engaged by the

Transferor Company.

It is intended that the definition of Undertaking of the Transferor
Company under this clause will enable the transfer of all property,
assets, rights, duties, obligations, entitlements, benefits,
employees and liabilities of Transferor Company into Transferee

Company pursuant to this Scheme.

All terms ‘and words 'not defined In this Scheme shall, unless
repugnant or contrary o the context or meaning thereof, have the
same meaning as prescribed to them under the Company Act
2013, the Income-Tax Act, 1961, or any other app[;cab!e taws,
rules, regulations, :'bye laws, as the casé may be, including aﬁy

statutory modification or re-enactment thereof from time to time.
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4. INTERPRETATION
{(a)Words denoling the singular shall include the plural and vice
versa and words denoting any geﬁder shall include ali genders.
{b) The terms "hereof", "herein”, "heraby"’, “hereto" and derivative or
similar words refer to this entire Scheme or specified Clauses of
this Scheme, as the case may be.
{c) The words “include” and "including” are to be canstrued without

limitation,

5. DATEOF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any
modification{s) approved or imposed or directed by the NCLT,
unless otherwise specified in the Scheme, shali be effective from the
Appointed Date but shall be operative from the Effective Date.
Therefore, for all regulatory and tax purposes, the merger would
have been deemed to be effective from the Appointed Date of this

Scheme,

DIRECTOR COMPANY SECRETARY
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6. SHARE CAPITAL
6.1. The autharized, issued, subscribed and paid-up share capital

of the Transferor Company as on 31 March, 2024 is as under:

Amount’ -
Particulars .
(inRsj)

Authorised Share Capifal
2,50,000 Equity Shares of Rs. 100/- each 2,50,00,000

TOTAL 2,50,00,000

Issued, Stbscribed and Paid-up Share

Capital

1,59,289 Equity Shares of Rs. 100/- each 1,569,29,900

TOTAL 1,569,29,900

8.2. There is no change in the Capital Structure of the Transferor
Campany since the aforesaid date. There are no existing
commitments, obligations or arrangements by the Transferor
Company as on the déte of approval of this Sche_me by the

Board of Directors to issue any further shares or con\.'rértib!,é:--

s
sacurities. T
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8.3. The authorized, issued, subscribed and paid-up share capital

of Transferee Company as on 31 March, 2024 is as under:

. Amount

Particulars
(in Rs)

Authorised Share Capital

5,10,00,000 Equity shares of Rs. 10/- 51,00,00,000

each

TOTAL ' 51,00,00,000

Issued Share Capital
4,82,84,000 Equity shares of Rs. 10/- 48,28,40,000

each

TOTAL 48,28,40,000

Subscribed and Paid-up Share Caplial
4,82,81,600 Equily Shares of Rs. 10/- 48,28,16,000

each

TOTAL 48,28,16,000

s

. 6.4. There is no change in the Capi-tal Structure of the Transferee
Compa.ﬁy since the aforesai& date. There are nd existing
commitments, obligations or arrangements by the Transferee
Company as on the date of approval of this Scheme by the
Board of Directors to issue any further shares or convertible

securities.
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PARTB
MERGER BY ABSORPTION OF THE TRANSFEROR COMPANY

WITH THE TRANSFEREE COMPANY

7. TRANSFER AND VESTING OF THE TRANSFEROR COMPANY

INTO THE TRANSFEREE COMPANY

7.1. Subject to the provisions of this Scheme in relation to
modalities of Merger by Absorption, upon the Effective Date
.and with effect from the Appointed Date, the Transferor
'Com_pany including with the Undertaking 6f the Transferor
Company, altogether with all its present and future properties,
assets, investments, rights, obligations, liabilities, litigations,
contingent liabiliies (past, present or future), benefils and
interest therein, whether known or unknown, shall amalgamate
Into and with Transferee Company, and all the present and
future properties, assets, liabiliies, investments, rights,
obligations, liabilities, iaeneﬁls and interest of the Transferor
Company shall become the property of, and integral pért of, the
Transferee Company subjecf to the charges and
encumbrances (fo the extent they are outstanding on- the'
Effective Date), if any, created by Trans'feror Company on their ; .
properties and assets in favour of lenders, as going concern,
by operation of law pursuant to the vesting order of MNational’
Combany Law Tribunal sanctioning this Scheme, without any

further act or deed required by either of the abave, in particular,

For DVS fndustrjgs Private Ltd Eor M FORGINGS LIMITED
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the Transferor Cbmpany shall stand amalgamated into and

with the Transferee Company, in the manner described in sub-

paragraph (a) to (o)

a) With effect from the Appointed Date, ali asseats and liabilities
of whatsosver nature and wheresoever situated, shall, under
the provisions of Section 230 to Section 232 and all other
applicable provisions, if any, of the Act, without any further
act or deed (save as provided in Sub-clauses (b),{c), (d) and
(e) below), be transferred to and vested in and/ or be
deemed to be transferred to and vested in the Transferee
Company as a going concern so as o become as fram the
Appointed Date the Undertaking of Transferor Company and
to vest in the Transferee Company with all the rights, title,
interest or cbligations therein;

b) Provided that for the purpose of giving effect to the vesting
order passed under Section 232 in respect of this Scheme,
the Transferee Company shall be entitled to get effected the

chénge in the title and the appurtenant legal right(s) upon thé:

vesting of suc.h properties in accordénce with the provisioné
of the Act, at the office of the respective concerned autharity,
where any such property is situated;

c} All the movable assets including cash in hand, if any,

capable of passing by manual delivery or constructive
delivery or by endorsement and delivery, shall be so

delivered or endorsed and delivered, as the case may be, to

For DVS Industries Frivate |t For M FORGINGS LIMITED
LR T

.
. l
. RSl
\ \\N\JWJ ONZANY SECRETARY
\\\ DIRECTOR COMPANY SECRETAT




- 923
the Transferee Company, to the end and intent that the
ownership and property therein passes to the Transferce
Company on such handing over in pursuance of the
provisions of Seclion 232 of the Act (as an inlegral part of
the Undertaking of Transferor Company). The plant and
machinery, which are fastened to land andfor buildings
continue to remain movable properties inter alia because the
said plant and machinery are fastened to land only with a
view to have better enjoymgnt of the movable propgrﬁes.

d)In reépect of all movables, ather than those specified in sub-
clause (d} above, including trade receivables, outstanding
loans and advances, if any, recoverable in cash or in kind or
for value to be received, bank balances and deposits, if any,
with Government, local and other authorities and bodies,
customers and other persons, the same shall, without any
further act, instrument or deed, be transferred to and stand
vested in and/or be deemed to be transferred to and stand
" vested in the Transferefe Company under the provisions of
the Act. ' . o
e) In relation to the assets, properties and rights including rights :

i
arising from contracts, deeds, instruments and agreements, PP

if any, which require separate documents of transfer -
including documents for attornment or endorsement, as the

case may be, the Transferee Company will execute the

necessary documents of {ransfer including documents for

oA
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attornment or endorsement, as the case may be, as and
when required or will enter into a novation agreement.

f) All debts, liabilities (including deferred tax Iiability}, dulies,
guarantees, indemnities and obligations of every kind,
nature, description, whether or not provided for in the books
of accounts and whether disclosed or undisclosed in the
balance sheet shalt also, under the provisions of the Act,
without any further aci or deed, be fransferred to or be
deemed lo be transferred to the Transferee Company on the
same termé and conditions, as appiicable, so as to becofne
as from the Appointed Date the debts, liabilities, duties,
guarantees, indemnities and obligations of the Transferee
Company and it shall not be necessary to obtain the consent
of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts,
liabilities, dulies, guarantees, indemnities and obligations
have arisen, in ‘order to give effect to the provisions of this
sub-clause. '

g) Without prejudice to the foregoing provisions of this Section,
upon the coming into, effect of the Scheme, all debentures,
bonds, notes or other debt securities and other instruments

of like nature (whether convertible into equity shares or riot),

including any Non-convertible Debentures, whether listed or

not, if any of the respective Transferor Company shall,

For MM FORGINGS
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relevant provisions of the Act, without any further act,
instrument or deed, become the debt securities of the
Transferee Company on the same terms and conditions
except to the extent modified under the provisions of this
Scheme and all righ{s. powers, duties and obligations in
relation thereto shall be and stand fransferred to and vested

in or be deemed to have been transferred to and vested in
and shall be exercised by or against the Transferee
Company as if it was the issuer of such debt securities, so
transferred and vested. If the debt securities {includfng the
non-convertible debentures) are listed on any stock
exchange, the same shall, subject to applicable law and
regulations, be listed andfor admitted to trading on the
relevant stock exchanges in India where the debt securities
were listed and/or admit’ted to trading, on the same terms
and conditions, subject to the requirements, if any, imposed

by the Stack Exchanges, unless otherwise modified in
accordance with applicable law. It is also clarified that ;vhere
ans} of the debts, liabilities, loans raised and uséd, Iiabilities_"
and obligations incurred, duties and obligatiglns of tl';r{g"r-
Transferor Company as on the Appointed Daté dgemed -tél .
be transferred to the Transferse Company have- l?e_e'n"".'

discharged by Transferor Company after the Appoin"ted D,éte 7

and prior to the Effective Date, such discharge shall be
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deemed to have been for and on account of the Transferee
Company.

h) However, the Transferee Company may, at any time, after
the coming into effect of this Scheme in accordance hereof,
if so required, under any law or otherwise, execute deeds of
confirmation in favor of the creditors, or lenders, as the case
may be, or in favor of any other party to the contract or
arrangement to which the Transferor Company are ‘a party.
or any writing, aé may be necessary, in order to give formal
effect to the provisions mentioned herein.' The Transferee
Company shall under the provisions of the Scheme be
deemed to be authorised to execute any such wrilings on
behalf of the Transferor Company as well as o implement
and carry out all such formalities and compliances referred
to above.

i) The transfer and vesting of the Undertaking of the Transferor
Company as aforesaid shall be subject to the existing
secur:ities, charges and mortgages, if any, subsisting, over
orin res;iect of the property and assets or any part l}{ereof

of the Transferor Company.

Provided however, that any reference in any security

documents or arrangements (to which Transferor Company

are a party} pertaining to the asseis of the Transferor
Company offered or agreed to be offered as security for any

financial assistance or obligations, shall be construed as
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reference only to such assets, as are offerad or agreed lo be
offered as security, pertaining to the Transferor Company as
is vested in the Transferee Company by virue of‘ the
aforesaid clauses, to the end and intent that such security,
charge and mortgage shall not extend or be deemed lo
extend, to any of the other assels of the Transferor Company
or any of the assets of the Transferee Company. Further, the
filing of the cerlified copy of the order of the NCLT
sanctioning this Scheme. with the relevant Registrar of
Company, Chennai shall be deemed to be sufficient for
creating or medifying the charges in favour of the secured
creditors, if any, of the Transferor Company, as réquired as
per the provisions of this Scheme,

iy All existing-and future incentives, unavailed credits and
exemptions, benefit of carried forward losses, refunds
claimed in past or granted with interest accrued (if any),
refunds available and other statutory benefits, including in
respect of income tax (incli:ding tax deducted at source and
advance taS(). minimum alternate tax, excise (inc]udiﬁg

MODVAT/ CENVAT), customs, VAT, sales tax, service tax -

"i‘

(including inputl credit), goods and service tax etc. whiéh'.:';

Transferor Company are entitled to shall be available to and’ B

i ﬁm’d vest in Transferee Company.
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k) In so far as the various incentives, subsidies, special status
and other benefits or privileges enjoyed {including minimum
alternate tax, advance tax paid, TDS Credit, sales tax, excise
duty, customn duty, service tax, value added tax, goods and
service tax and other incentives), granted by any
Government body, local authority or by any other person and
availed of by the Transferor Company, the same shall vest
with and be available to the Transferee Company on the
same fterms and conditions as presently available to the
Transferor Company.

1) Upon corming into effect of this Scheme and till such time that
the names of the bank accounts of the Transferor Company
are replaced with that of the Transferee Company, the
Transferee Company shall be entilled to operate the bank
account olf the Transferor Company.lin their names, in so far
as may be necessary.

m) With eifect from the Appointed Date, all permits, quotas,
rights, entitlements, tenancies a;d licenses relating to
brands, trademarks, patents, copy rights, privilegas, powers,
facilities of every kind and description of whatsoever nature
in refation to the Undertaking of the Transferor Company and
which are subsisting or having effect immediately before the

Appointed Date, shall be and remain in full force and effect

in favor of the Transferee Company and may be enforced

fully and effgctuallrdas if, instead of the Transferor Company,
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the Transferee Company had been a beneficiary or obligee

thereto.

n) With effect from the Appointed Date, any statutery licenses,
permissions, approvals and/ or consents heid by the
Transferor Company as required to carry on its operations
shall stand vested In, or transferred to, the Transferee
Company without any further act or deed and shall be
appropriately mutated by the statutory authorities or any
other person concern.ed therewith in favor of the Transferee
Companyl The benefit of alf statutory and regﬁfatory
permissions, licenses, environmental approvals and
consents including the statulory licenses, permissions or
approvals or consents required to carry on the operations of
the Transferor Company shall vest in, and become avajlable
to, the Transferee Company upon the Scheme coming into
effect.

It is clarified that the transfer of all assels and liabilities as

stated above will be subject to any approvals or requtrements

of Government as may be applicable,
7.2. All registrations, beneﬂts, incentives, exemptior;s etc. which the

Transferor Company are eligible for and / or which are acluaiiy" ot

availed by the Transferor Company will be transferréd ip the 2

Transferee Company upon the Transferee Company intimating

Al fafey
.‘Q{XQJ()N\PAN L 42/\

the concerned authority or undertaking the necessary actions- - .

for the transfer and / or the Board of Directors of the Transferee

Company will be authorized to seek approval or enter into
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agreement with the concerned authority and /or undertake such
other activity as is necessary for being eligible for such
registrations, benefits, incentives, exemptions, elc. as were

availed by the Transferor Company.

7.3. The Transferee Company, under ‘the provisions of this
Scheme, is hereby authorized or be deemed to be autharized
to execute all and any writings on behaif of the Transferor
Company, o implement and carry out all formalities and
compliances in rglation to the above-m_entioned clause(s}, if.
required.

8, CONSIDERATION
8.1. The Transferor Company is the wholly ownec! subsidiary of the
Transferee Company and hence the entire share capital of the
company is held by the sald Transferee company. Upon the
Scheme becoming finally effective, the entire share capital of
the Transferor company shall get automatically cancelled /
extinguished without any further aclion. The Transferee
Company shall not be required to issue and allot any shares as
the Transferee Company and its nominee are themselves the
only shareholders of the Transferor Company.
. Upon the Scheme being effective, the investments in the
shares of the Transferor Company appearing in the books of

account of the Transferee Company of the Transferee

Company shall, without any further act, deed or instrument,

stand cancelled.

3&'_,__._)
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9. ACCOUNTING TREATMENT ACCOUNTING TREATMENT IN

THE BOOKS OF THE TRANSFEREE COMPANY.

9.1, Upon the Scheme being effective and with effect from the
Appointed Date, the Transferee Company shall account for the
amalgamation of the Transferor Company info and with the
Transferee Company in its books of accounts in compliance
with the Indian Accounting Standard 103 on Business
Combinations and other indian Acéounting Standards, as

" applicable, and as notified under Section 133 of the Act read
with the rules issued thereunder and other generally accepled

accounting principles in India in the manner stated hereunder.

8.1.1. All the assels (including intangible assets and goodwill,
whether recorded in the books of accounts of the Transferor
Company or not, and liabililies and reserves (if any) of the
Transferor Company transferred to and vested in the
Transferee Company pursuant to this Scheme shall be
recorded in the books of accounts of the Transferee

Company at the carrying value of assets, fiabilitiés annl

reserves pertaining to the Transferor Company as.apg:,)ea'ri.r;i'g:_‘ .

in the consolidated financial statements of the Transfe)r,;ila."i

Company as at the appointed date (i.e. fair values ?.5

determined by the independent valuer as per th;e"acquis_ition .

method under Ind AS 103 after necessary adjustments,- if

any).
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9.1.2. The difference between the aggregate value of net assels
(after considering the values as arrived under clause (a)
above) of the Transferor Company acquired by the
Transferee Company upon their transfer to and vesting in the
Transferee Company under the Scheme and the amount_ of
investment held by the Transferee Company as appearing in
the books of the Transferee Company, as on the Appointed
Date shall be credlted to 'Capital Reserves Account’ or

debited to ‘Goodwill Accdunt'. as the case may be.

9.1.3. Upon coming into effect of this Scheme, to the extent that
there are inter-company loans, advances, deposits balances
or other obligations amongst the Transferor Company and
the Transferee Company, the obligations in respect thereof
shall come to an end and corresponding effect shall be given
in the books of accounts and records of the Transferee
Company for the reduction of any assgts or liabilities as the

case may be,

9.2. All assets and the liabilities of the Transferor Companies
including balance in the Profit & loss account shall be vested
on the Iransferee company and will be recorded by the

Transferee Company pursuant the Scheme at their respective

book values.
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8.3. The amount of any inter-company balances/ amounts between
the Transferor Companies, appearing in the books of account
of the respective Transferor Companies, shall stand cancelled
without any further act or deed, upon the Scheme coming into
effect, and the amounts so cance!led shall not be recorded in

the books of account of Transferee Company.

9.4, In case there is any difference in the accounting policies
aﬂopted by the Transferor Company and the Transferee
Company, the accounting policies followed by the Transferee
Company will prevail and the difference will be quantified and
adjusted in the Reserves to ensure that the financial
statements df the Transferee Company reflect the financial

position on the basis of consistent accounting policy.

8.5. Any share capital held by Transferor Companies in the
Transferee Company appearing in the books of accounts of the

Transferee Cbmpany shall stand cancelled.

9.6. In addition, the Transferee Company shall pass such .
accounting entries, as may be necessary, in connection with

this Scheme, to comply with any of the applicable accoun!ing'-;‘

standards and generally accepted accounting principles’

Ed

éf%,@ adopted in India.
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10. BOOKS AND RECORDS OF TRANSFEROR COMPANY

10.1.  All books, records, files, papers, engineering and process
information, business plans, databases, catalogues,
quotations, advertising materials, if any, lists of present and
former clients and alt other boocks and recaords, whether in
physical or electroﬁic form, of the Transferor Company, {o the
extent possible and permitted under applicable laws, be

handed over by them lo the Transferee Company.

Private Lid
Far MM FORGINGS LIMITED

l_/
DIRECTOR Tupn ot




935
PART = C

" GENERAL TERMS AND CONDITIONS

11. COMPLIANCE WITH TAX LAWS & TAX CREDITS

11.1. This Scheme has been drawn up to comply with the conditions
as specified under Section 2{1B) of the Income-tax Act, 1961
and other relevant provisions of the income-tax Act, 1961
invol\fing.merger as aforesaid. Ifany terms or provisions of the
Scheme are found or interpret'ed to be inconsistent with the
provisions of the said sectionata Iatef date including resulling
from a retrospective amendment of taw or for any other reason
whatsoever, till the time the Scheme becomes effactive, the
provisions of the said section of the Income-tax Act, 1981 shall
prevail and the Scheme shall stand maodified to the extent
determined necessary to comply with Section 2(1B) of the
Income-tax Act, 1961 and other relevant provisions of the

Income-tax Act, 1961.

11.2. On or after the Effective Date, the Transferee Company is
expressly permited to revise their financial slater_nen'té afiq"’-"'_,, .
returns along with prescribed forms, filings and-éﬁne’x'g:iré‘
under the Income-tax Act, 1961, {including for the purposéi_'éf-
re-computing tax on book profits and claiming o.the,r;":_tai:
benefits), service tax law, goods and service kax law ar)d'other :

tax laws, and to claim refunds and/or credits for taxes paid,

and to clalm tax benefils, etc., and for matters incidental

or DV Industries E vate Lid o i TOIRSING
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thereto, if required to give effect to the provisions of the

Scheme from the Appointed Date.

11.3. All tax assessment proceédings/ appeals of whatsoevet:
naiure by or against the Transferor Company pending and/or
arising at the Appointed Date and felating to the Transferor
Company shail be continued and/or enforced untii the
Effective Date as desired by the Transferor Company. As and
from the Eﬁeélive Date, the tax .proceedings shall bé

" continued and enforced By or against the Transferee
Company in the same manner and to the same extent as
would or might have been continued and enforced by or

against the Transferor Company.

Further, the aforementioned proceedings shall not abate or be
discontinued nor be in any way prejudicially affected by
reason of the merger of the Transferor Company with the

Transferee Company or anything contained in the Scheme.

. Any tax liabilities under the Income-tax Act, 1961, Customs
Act 1962, Seyvice Tax laws, Goods and Service Tax Lawsand
other applicable State Vaiue Added Tax laws or other
applicable laws / regulations dealing with laxes / duties / levies
allocable or related to the Transfs_eror Company to the extent

not provided for or covered hy tax provision in the accounts

made as on the date immediately preceding the Appointed

Date shall be transferred to Transferee Company. Any surpius
Sor MM FORGIHGS LRATED
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in the provision for taxation / duties / levies account including
advance tax and tax deducted at source or tax collected at
source as on the date immediately preceding the Appointed
Date will also be transferred to the account of the Transferee

Company.

11.5. Any refund under the Income-tax Act, 1961, Customs Act
1962, Service Tax laws, Goods and Service Tax Laws and
other applicable ‘State Value Added Tax laws or other
applicable laws/ regulations dealing with taxes/ duties/ levies
allocable or related to the Transferor Company and due to the
Transferor Company consequent to the assessment made on
the Transferor Company for which no credit is taken in the
accounts as on the date immediately preceding the Appointed
Date shall also belong to and be received by the Transferee
Company.

11.6. All taxes/ credits including income-tax, tax on book profits,
eredit c;n Minimum Alternate Tax under section 115JAA of the
Income-tax Act, 1961, sales fax, excise duly, custom-duty,”
service tax, value added tax, goods and service 't'éx ci::.be'ds
and Service Tax Act 2017 or any other direct or }ndirect te};eg
as may be applicable, etc. paid or payable by the Transfélf.z:;?r‘jl_
Company in respect of the operations and/ or the profits c')_f't'h'e" L

Y e
ot

undertaking before the Appainted Date, shall be on abc;;unt,

_of the Transferor Company and, in so far as it relales to the
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&
a:}\ N 6
gy For DVS Industrias Private.Ltd T
- [SERTEIR T WA i
| A o

DIRECTOR ey BECRETARY

33




738

tax payment (including, without limitation, income-tax, tax on
book profits, safes tax, excise duty, custom duty, service tax,
value added tax, goods and service tax etc.) whether by way
of deduction at source, advance tax, MAT credit or otherwisa
howsocever, by the Transferor Company in respect of the
profits or activities or operation of the business after the
Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company and
shall, in all proceedings, be dealt with accordingly. Further,
any tax deducted at source by the Transferor Company/
Transferee Company on payables to rTransferee Company/
the Transferor Company respectively which has beaen
deemed not to be accrued, shall be deemed to be advance
taxes paid by the Transferee Company and shall, in all

proceedings, be dealt with accordingly.

11.7. Obligation for deduction of tax at source on any payment
made by or to be made by the Transferor Company under the
Income-tax Act, 1961, service tax laws, customs law, state
value added tax, Goods and Service tax laws or other
applicable laws / regulations dealing with taxes/ duties / levies
shall be made or deemed to have been made and duly

complied with by the Transferee Company.

- Without prejudice to the generalily of the above, all benefits,

incentives, losses, credits (including, without limitation income

Far DVS Industries Private Ltd
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tax, tax on book profits, Goods and Service Tax, Service Tax,
applicable state value added tax, goods and service tax etc.)
to which the Transferor Company are entitied to in terms of
applicable laws, shall be available to and vest in the

Transferee Company.

11.8. Upon this Scheme becoming effective and from the Appointed
Date, the Transferee Company is expressly permitted to
revise and file its income tax returns and other statutory
returns, including tax deducted at source returns, services tax
returns, excise tax returns, saleé tax and value added tax
returns, as may be applicable and has expressly reserved the
right to make such provisions in its returns and to claim
refunds or credits etc. if any. Such returns may be revised and
filed notwithstanding that the statutory period for such revision

and filing may have lapsed.

11.10. Filing of the certified copy of the order of the NCLT sanctioning

<

this Scheme with the relevant Régistrar of Companies,'
Chennai shall be deemed to be sufficient for creating or

modifying the charges in favour of the secured __gréditors. if
any, of the Transferor Company, as requiréd as per lj.'lE

provisions of this Scheme. . S
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12. CONTRACTS, DEEDS, CONSENTS AND - OTHER

INSTRUMENTS

12.1. Upon the coming into effect of this Scheme and sﬁbject to the
other provisions of this Scheme, all contracts, deeds, bonds,
agreements, instruments, licenses, engagements,
ceriificates, permissiohs, consents, approvals, concessions
and incentives {minimum alternative tax, sales tax, excise
duty, custom duty, service tax, \;falue added tax, goodé and
service tax and other incentives), remissions, remedies,
subsidies, guarantees and other instruments, if any, of
whatsoever nature to which the Transferor Company are a
party or to the benefit of which the Transferor Company may
be eligible and which have not lapsed and are subsisting or
having effect on the Effective Dale shall be in full force and
effect against or in favor of the Transferee Company, as the
case may be, and may be enforced by or against the

. Transferee Company as fully and effectually as if, instead of
the Transferor Company, the Transferee Company had been

a party or beneficiary thereto.

Upon the coming into effect of this Scheme and subject to the
ather provisions of this Scheme, the Transferee Company

may enter into and/or issue andfor execute deeds, writings or

confirmations or enter info any tripariite arrangements,

confirmations or novations, to which the Transferer Company

TR IR U ots
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will, if necessary, aiso be party in order to give formal effect to
the provisions of :this Scheme, if so required or if so,
considered necessary. The Transferee Company shall be
deemed to be authorized to execqte any such deeds, writings
or confirmations on behalf of the Transferor‘ Compaﬁy and to
implement or carry out all formalities required on the pait of
the Transferor Company to give effect to the provisions of this

Scheme.

123. The Transferee Company shall be enfilled, pending the
sanction of the Scheme, to apply to the Government, Centra!
Government, State Government or any other agency,
department or other authorities concerned as may be
necessary under law, for such consents, approvals and
sanctions which the Transferee Company may require to own

and operate the Undertaking of the Transferor Company.

12.4. The above shall not affect any transaction or proceedings or
contracts or deeds already concluded by the Transferor
Company on or before the Appointed Date and eif:"t‘erAt.he !

Appointed Date {ili the Effective Date. The Transferee

Company accepts and adopts all acts, deeds and things done

and executed by the Transferor Company in respect théretb-l

bS
P

as done and executed on behalf of itsalf.
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13. LEGAL AND OTHER PROCEEDINGS

13.1. Upon the Scheme becoming effectlive, all litigations, Iégaf and
other proceedings inciuding before any statutory or quasi-
judicial authority or tribunal of whatsoever nature by or against
the Transferor Company pending andfor arising at the
Appointed Date shall be continued and/or enforced by or
against the Transferee Company only, to the exclusion of the
Transferor Company in the same manner and to the same
extent as would have beéen continued and enforced by or

against the Transferor Company.

13.2. Further, the aforementioned proceedings shall not abate or be
discontinued nor in any way be prejudicially affected by
reason of merger by way of absorption of the Transferor
Company into the Transferee Company or anything contained

in the Scheme.

13.3. On and from the Effective Date, the Transferee Company
shall and may._if required, initiate any legal proceedings in
relation to the Transferor Company in the same manner and
to the same extent as would or might have been initiated by

the Transferor Company.

. In case of any liligation, suits, recovery proceedings which are
to be initiated or may be initiated against the Transferor

Company, the Transferee Company shall be made party
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thereto and any payment and expenses made thereto shall be

the liability of the Transferee Company.

13.5. The ransfer and vesling of the Undertaking of the Transferor
Company under the Scheme and the continuance of the
proceeding bylor against the Transferee Company under
Clause 13.1 shall not affect any transaction or ‘proceeding
already completed by the Transferor Company on and after
the Appainted Date and prior to this Schei’ne becoming
effective to the end and intent that the Transferee Company
accepts and adopts all acts, deeds and things done and
executed by the Transferor Company as acts, deeds and
things being done and executed by and on behalf of the

Transferee Company.
14. STAFF, WORKMEN AND EMPLOYEES

14.1. On the Scheme coming into effect, all staff, workmen and
employees (if any, including those on sabbatical / maternity
leave) of the Transferor Company in service on the Effective
Date shall stand transferred and vested and / or be deemed
o have become staff, workmen and employees of the

Transferee Company with effect from the Effective Dale

Al fy
MPAN;’@
=T

without any' break or interruption in their service and on the

terms and conditions not less favorable than those applicabie
to them with reference to the Transferor Company on the

»
-

Effeclive Date. The position, rank and designation of the
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employees would however be decided by the Transferee

Company.

14.2. It is expressly provided that, in so far as the gratuity fund,
provident fund and superannuation fund (hereinafter referred
as "Fund or Funds®) created or existing for the benefit of the
staff, workmen and employees of the Transferor-Company are
concerned, upon the Scheme coming into effect, the
Transferor Company shall be substituted by the Trénsferee
Company for all purposes whatsoever in relation to the
administration or operation 6f such Fund or Funds or in
relation to the obligation to make conlributions to the said
Fund or Funds in accordance with the provisions thereof as
per the terms provided in the respective Fund or Funds, if any,
to the end and intent that all rights, duties, powers and
obligations of the Transferor Company in relation to such
Fund or Funds shall become those of the Transferee
Company and all the rights, duties and benefits of the staff,
workmen and empioyeeg of the Transferor Company under
such Fund or Funds shall be protected, subject to the
previsions of iaw for the time being in force. It is clarified that
the services of the staff, workmen and employees of the
Transferor Company will be treated as having been

continuous for the purpose of the Fund or Funds and for other

benefits such as long service awards.
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14.3. In so far as the Fund or Funds created or exisling for the
‘benefit of the employees of the Transferor Company are
concerned, upon the coming into effect of this Scheme,
balances lying in the accounts of the employees of the
Transferor Company in the Fund or Funds as on the Effective -
Date shall stand transferred from the respective Fund or
Funds of the Transferor Company tc; the corresponding Fund

or Funds set up by the Transferea Company.
15..SAVING OF CONCLUDED TRANSACTIONS '

18.1. The transfer and vesting of Undertaking of Transferor
Company and/ or Undertaking of Transferor Company under
Clauses on - Transfer And Vesting of Transferor Company
into Transferee Company above, the effectiveness of
contracts and deeds under Clause 12 - Contracts, Deeds,
Consents and Other Instruments above and continuance of
proceedings by or against the Transferee Company under
Clause 13 - Legal and Other Proceedings above under Part
C, shall not affect any transaciion or proceedings or cantracts
or deeds already concluded by the Transferor Company on or
before the Appointed Date and after the Appointed Dalte til]
the Effective Date. The Transferee Company accepts and
adopts all acts, deeds and things done and executed by the “‘f'-.‘_:‘_ .
Transferor Company in respact thereto a.s done and executed

on behalf of itself.
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16. BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE

COMPANY

16.1. With effect from the Appointed Date and up to and including
the Effective Date:

@) The Transferor Company shall carry on and be deemed to
have carried on its business and activities and shail stand
possessed of whole of its Undertaking of Transferor.
Company and Undertaking of the Transfe_ror Company, in
trust for the Transfe.’ree Company and shall account far the

same to the Transferse Company.

b) Any income or profit accruing or arising to the Transferor
Company and all costs, charges, expenses and losses
(including brought forward losses, book losses, eic) or
taxes (including but not limited to advance tax, tax deducted
at saurce, minimum alternative tax, credit, advance tax,
taxes-collected or withheld, Input tax credit etc.), incurred
by the Transferor Company shal_l for all purposes be treated
as the incéme, profits, costs, charges, expenses and [osses
or taxes, as the case may be, of the Transferee Company
and shall be available to the Transferee Company for_ being

utilized or disposed off in any manner as it thinks fit.
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17. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

17.1. With effect from the Appointed Date and up to the Effactive
Date:

&) The Transferor Campany shall carry on their business with
reasonable diligence and in the same manner as they have
been doing hitherto in normal course.

b} The Transferor Company shaH. carry on its business and

activities with reasonable diligence, business prudence.

17.2. With effect from the Effective Date, the Transferce Company
shall commence and carry on and shall be authorized to carry

on the businesses carried on by the Transferor Company.

17.3. The Transferor Company shalt continue to comply with the
provisions of the Act, including those relating to preparation,
presentation, circulation and filing of accounts as and when

they become due for compliance.

17.4. The Transferor Company shall not make any modification to
its capital structure either by an increase (by issue of ﬁghté'
shares, bonus shares, convertible debentures or otherwise),

decrease, reclassification, sub-division or re-organization, or

.@mﬁﬁ fafy

o (-JOMPANV(‘? in any other manner whatsoever, except by mutual consent of
N = .
X S % the Board of Directors of Transferor Company and Transferee

9
=
=

Company, as the case may be.
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18. CONSOLIDATION OF AUTHORISED SHARE CAPITAL OF THE

TRANSFEREE COMPANY

18.1. Upon this Scheme becoming effective, the aggregate of
authorized share capital of Transferor Company, as
mentioned in clause 6.1 of Part A ie., Rs. 2,50,00,000/-,
divided into 2,50,000 Equity Shares of Rs. 100/~ each
amounting to Rs. 2,50,00,000/- shall be combined to the
Authorized Share Capital- of the Transferee Corﬁpany and the
Transfefee Company shall accordingly increase its authorized
share capital on the effeclive date, without any further act or
deed accordingly Clause V of the Memorandum of
Association (MOA) of the Transferee Company (relating to the
authorized share capital) shail," without ény further act,
instrument or deed, be and stand altered, modified and

amended.

18.2. The filing fees and stémp duty, if any, paid by the Transferor
Companies on its authorised share capital, shall be deemed
to have been so paid by the Transferee Company on the
combined authorised share capital and the Transferee
Company shall pay the differential fee, If any, for the
enhanced authorized share capital subsequent fo the
amalgamation after setting off the fees already paid by the

Transferor Companies in an appropriate manner.
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18.3. Pursuant immediately to the increase of authorized share
capital as envisaged above, the Memorandum of Association
of the Transferee Company shall automatically stand

amended and altered accordingly.

18.4. Consequently, Clause V of the Memorandum of Association
of the Transferee Company shall, without any act, instrument,
or deed, be and stand altered, modified and amended
pursuént to applicabie pro(risions of the Act. Tﬁe revised

capital clause of the Transferee Company shall be as under:

“The Capital of the Company is Rs. 53,50,00,000/- (Rupees
Fifty-Three Crores and Fifty Lakhs) divided into 5,35,00,000
(Five Crores Thirly-Five Lakhs) Equity Shares of Rs. 10/

{Rupees ten) each.”

18.5. Under the accepted principle of Single Window Clearance, it
is hereby provided that the above referred amendment in the
MOA of the Transferee Company, viz, Change in the
Authorised Share Capital Clause shall become operalive on
the scheme being effective by virtue of the fact that the
Shareholders of the Transferee Company, while approving
the scheme as a whole, have also resolved and accorded the
refevant | consents as required respectively  under
1 Section 13, 61 and 230 to 232 of the Companies Act, 2013 or
any other provisions of the Act and shall not be required to

pass separate resolutions as required under the Act.
VS industries Private Lid
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18.6. It is clarified that the approval of thg members of ihe
Transferee Company to the Scheme shall be deemed to be
their consent/approval to the increase and/or reclassification
to the Authorised Share Capitai and consequently, alteration
of the above to the MOA of the Transferee Company as may

be required under the Act.
19. DIVIDENDS AND PROFITS

19.1. The Transferor Company and the Transferee Company shall ~
be entitled to declare and pay dividends, whether interim or
final, to their respective shareholders in respect of the

accounting period prior to the Effective Date.

19.2. ltis clarified, however, that the aforesaid provisions in respect
of declaration of dividend are enabling provisions only and
shall not be deemed to confer any right on any member of the
Transferor Company to demand or claim any dividend which
subject to the provisions 0{: the Act, shall be entirely at the
discretion of the Board of Directors and subject, wherever
nacessary, to the approval of the shareholders of the

Transferee Company.
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20. DISSOLUTION OF THE TRANSFEROR COMPANY
20.1. Pursuant to the Effective Date, the Transferor Company shall,
without any further act or deed, matter or thing, stand

dissolved without winding up.

20.2. Even after the Scheme becomes effective, the Transferee
Company shall be entitled to operate all bank accounts
relating to Transferor Company and realize all the monies and
complete and enforce all pending contracts and transactions
in the name of Transferor Company insofar as may be
necessary. until the transfer and vesting of .rights and
obligation of Transferor Company to the Transferee Company
under this Scheme is formally effected by the parties

concerned.

21. APPLICATIONS TO THE NCLT OR SUCH OTHER
APPROPRIATE AUTHORITY

. 21.1. The Transferor Company and the Transferee Company shall,
with all reasonable dispatch, mqke Appilications to the NCLT
or such other appropriate authority under Sections 230 of the
Acl, seeking orders for dispensing with or convening, holding
and conducting of the meetings of the respective classes of
the shareholders of the Transferor Company and the

Transferee Company as may be directed by the NCLT orsuch

other appropriate authority.
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21.2. On the Scheme being agreed to by the requisite majorities of
the classes of the shareholders and of the Transferor
Company and the Transferee Company, whether at a meeting
or otherwise, as prescribed under law and / of as directed by
the NCLT or such other appropriate authority, the Transferor
Company and the Transferea Company shall, with all
reasonable dispatch, apply to the NCLT or such other

. apprapriate authority for sanclioning the Scheme under
Sections 230 to 232 of the Act, and for such other order or
orders, as the said NCLT or such other appropriéte authority
may deem fit for carrying this Scheme into effect and for

dissolution of the Transferor Company without winding-up.

22. MODIFICATIONS / AMENDMENTS TO THE SCHEME
22.1. The Transferor Company and the Transferee Company,
through unanimous approval by th'eir Board of Directors may
consent on behaif of all persons concerned, to any
modifications or amendments of this Scheme or to any
conditions which the NCLT andfor any other authorities under
law may deem fit to approve of ar impase or which may
otherwise be considered necessary or desirable for settling

any question or doubt or difficulty that may arise in carrying

out this Scheme and do all acts, deeds and things as may be
fecessary, desirable or expedient for putting this Scheme into
ect, including but not limited to withdrawal of the Scheme

efore tha Scheme is approved by the NCLT.
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22.2. For the purpose of giving effect to this Scheme or to any
modification, amendment or condition thereof, the: Board of
Directors of the Transferee Company are authorized to give
such directions and/or to take such step as may be necessary
or desirable including any directiqns for seltling any question

or doubt or difficuity whatsoever that may arise.
23. CONDITIONALITIES TO THE SCHEME

23.1. This Scheme is conditional upon and subject to; _

a) The a;:;proval of the Scheme by the requisite rnajoﬁty of the
shareholders and creditors of the Transferor Company and
th‘e Transferee Company, unless the meeting of the

“shareholders and creditors of gither or all the Company is
dispensed with by the order of the NCLT; and .

b) Sanctions under the provisions of Sections 230 and 232 of the
Act and the hecessary orders of NCLT under Section 232 of
the Act being obtained and filed with the Registrar of

Company, Chennai, !

24, EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS AND

/ OR REVOCATION OF THE SCHEME

24.1. In the event of necessary sanctions and approvals not being
oblained and/or complied with and/or satisfied andfor this

Scheme not being sanctioned by the NCLT and/or order or

o CHENNAI "
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orders not being passed by such date as may be mulually
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agreed upon by the réSpective Board of Directors of the
Transferor Company and ‘the Transferee Company, this

Scheme shall stand revoked, cancelled and be of no effect.

24.2. In the event of revocation under Clause 24.1 above, no rights
and liabilities whatsoever shall acerue to or be incurred inter
se the Transferor Company and the Transferee Company or
their respective shareholders or creditors or employees or any
other person save and excep't in respect of any act- or deed
done prior there.to as is contemplatéd hereunder or asto ény
right, fiability or obligation which has arisen or accrued
pursuant thereto and which shall be govermned and be
preserved or worked out in accordance with the Applicabie
law and in such case, each Company shall bear its own costs

unless otherwise mutually agreed.

24.3. The Board of Directors of the Transferor Company and the
Transferce Company shall be entitled lo withdraw H'HS

Scheme any time prior to the Effectwe Date.

24.4. Further, the Board of Directors of the Transferor Company

and the Transferee Company shall be entitled to revoke,

cancel and declare the Scheme of no effect if the Board of
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24.5,

implication(s) on all or any of the Transferor Company or the

Transferee Company.

if any part of this Scheﬁe hereof is invalid, ruled iltegal by any
NCLT of competent jurisdiction, or unenforceable under
present or future laws, then it is the intention of the Transferor
Company and the Transferee Company that such part shall
be severable from the remainder of the Scheme. Further, if

the deletion of such part of this Scheme may cause this

Scheme to become materially adverse to the any of the’

Transferor Company and /ar the Transferee Company, then
in such case the Transferor Company and for the Transferee
Company shall attempt to bring about a modification in the
Scheme, as will best preserve for the Transferor Company
and the Transferee Company the benefits and obligations of

the Scheme, including but not limited to such part.

25. REMOVAL OF DIFFICULTIES

v

25,1,

Ha™

The Transferor Company anld the Transferae Company may,
through mutual consent and acting through the respective
board of directors, agree to take steps, as may be necessary,
desirable or proper, to resolve all doubts, difficuities or
questions, whether by reason of any orders of the National
Company Law Tribunal or any directives or orders of any
governmental authorities or otherwise rising out of, under or
by the virtue of this scheme in relation to the arrangement

il
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contemplated in this scheme and / or matters concerning or

connected therewith, -

26. SEVERABILITY

26.1. If any part of this scheme is invalid, ruled illegal by any court/
governmental authority, or unenforceable under present or
future laws, then it is the intention of the Transferee Company
and the Transferor Company that such part shall be séverab_le
from the remainder of this scheme and thi.s scheme shall not
be affected thereby, unless the deletion of such par shall
cause this scheme to become materially adverse to either the
Transferee Company or any of the Transferor Company, in
which case the Transferee Company and Transferor
Company may, through mutual cansent and acting through
their respective board of direclors, attempt to bring about
appropriate maodification to this scheme, as will best preserve
for each of them, the benefits and cbligation of this scheme,

¢
<

i-ncluding but not limited to such part.
27. REPEAL AND SAVINGS

27.1. The Transfer of assets, Liabilities and business to, and the
continuance of proceedings by or against, the Transferee
Company as envisaged in this scheme shall not affect any
transaction or proceedings already concluded by the

Transferor Company or the Transferee Company on or before

For DVS Industries P:'mq/ti Ltd Far MM FORGINGS LIMITED
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)

the Effective Date, to the end and intend that the Transferee
Company shall be automatically deemed to accept and adopt
all such acts, deed and things done or executed by Transferor

Company.
28. COSTS, CHARGES AND EXPENSES

28.1. All taxes including duties (including the adjudication charges/
fees and stamp duly, if any, applicable in relation to this
Scherpe), levies and all othgr similar expenses, if any (save
as exbressly otherwise agreed) of the Transferor Company
and the Transferee Company arising dut of or Incurred in
carrying out and implementing this Scheme and matters

incidental thereto shall be borne and paid by the Transferee

Company.
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