IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CA [CAA)/138/MB-IV/2023
In the matter of the Companies Act,
21.3;

AND
in the matler of

Seclions 230 to Section 232 of the
Compardes Act, 20103 wndd other
applicakle provisions of the

Campanics Act, 20103

recd with Compoanies
(Compiromises, Arrangernernls ol

Amalgamalion) Rules, 20718;

AN
In the matter of

The Scheme of Amalgamation

al
TRF Limited
(“First Applicant Compangy™)
Warh
Tata Steel Limited
FSecmrd Applicant Compang ™F

And their respective Sharehalders,
{“Scheme’ or the Scheme')

TRF Limited

[CIN: L7412 10JH 1962 PLCOOGTG0)] . Mon-Applicant Compery [/
Tranzferor Comparty
Tata Steel Limited

[CIN: L27100MH 1907 PLCOOOZ260| o Second Applicant Company f
Transferee Company
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Order deliverod on 02.08.2023

Coram:
Mr, Prabhal Kurmar Mr. Kishore Vemulapalh
Hon'hle Member [Technical) Hon'hle Member {Jucdicial}
Appoarances !
Far the Applicant : Mr. Zal Andhyvanuyina, Ld. Sr.

Counsel i/h, PhA Law Offices,

ORDER

Per: Kishore Vemulapalli, Member {(Judicial)

T2

Meard the Ld. 5r. Counscl for the Applicant Company.

That the proposcd Scheme of Amalgamation provides for
the amalgamation of TRF Limited [“Transferor
Company’} inlo and with Tata Steel Limited [“Applicant
Company/ Transferee Company”| and their respective
Shareholders [("Scheme™) under sections 232 read with

Section 230 of the Companics Act, 2013, such that:

a. all the assets of the Transferor Company, shall
become the property of the Transleree Company, by

virtue of the amalgamation;

L. all the halalitics of the Transferor Company, shall
become the liabilities of the Transferee Company, by

virtue of the amalgamation;

c. transfer of the authoriscd share capital of the
Transferor Company to the Transferee Company as
provided in Part TIT of the Scheme, and consequential

increase i the authorised share capital of the
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Transleres Company as provided in Parl TTT of the

Scheme;

o, cancellation of all the ssued share capital of the
Transferor Company which shall be aflected as a part
of the Scheme and not in accordance with Section 66
ol the Companies Act, 2013 and issue of New Shares,
as provided in Clause 15.2 of the Scheme, o the
Eligible Members (as provided in the Scheme] (other
than the Transferee Company] as per the approved
valuation report, in accordance with Part 1T af the

Schemes: and

e. dissolation of the Transferor Company, without being

wound up.

That the Applicant Company/Transferee Company is
situated in Maharashtra and within the territorial
Jurisdiction of this Tribunal. The registered office of the
Transteror Company is situated in Jharkhand and
hence, outside the aforesaid jurisdiction. The Transteror
Company has filed a separate Company Scheme
Application bearing no. CACAAINo. 106 of 2023 in
respect of the Scheme under Sections 230-232 of |he
Companiez Act, 2013 before the Kolkata Bench of the
Hon'ble Natinonal Company Law Tribunal on April 04,
2023,

Considering the background, cireumstances, rationale
and benefits of the Scheme, the proposed amalgamation
iz beneficial, advantageous and nol prejudicial o the

Sharcholders, Creditors and other Stakeholders of the
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Applicant Company and is beneficial 1o the public at

large.

The Ld. Senior Counscl for the Applicant Company
submits that the Applicanl Company has praved for
convening and  holding a meeting of the Eqguity
shareholders of the Applicant Company, through Video
Conferencing  ("VCY) or Other Audio-Visual Means
("QAVM") on September 18, 2023 or any adjourned dates
thereof, for the purpose of considering and if thought fit,
approving, with or without modification(s), the proposed
Scheme and for issuing appropriate directions incidental

for holding of such meeting.

Accordingly, this Bench hercby directs that a meeting of
the Equity Sharcholders of the Applicant Company be
convened and held through VC/OAVM, on Seplember 18,
2023 or any adjourned dates thereof, for the purpose of
considering and if thought fit, approving, with or without

maodificationis), the proposed Scheme,

In light of the circulars issucd by the Ministry of
Corpmrate Aladrs [*RMOCA Circulars”), it is dirccted thar
the voling by the Eguity Shareholders of the Applicant
Company shall be carried out through remote e-voting
and e-voting at the time of the VC/OAVM convencd

resting.

At leasl 30 (thirty) clear days before the aloresaid
meeting of the Equity Shareholders of the Applicant
Company he held as aforesaid, a notice convening the

said mecting, indicating the date and lime aforesaid,
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containing instructions with regard to remote c-voting
g1l e-voting at the time of the VO/OAVM meeting,
togethier with a copy of the Scheme, a copy of the
Explanatory Slalement required to be sent pursuant to
Section 102 read with Sections 230-232 of the
Companics Act, 2013, shall be sent through clectronic
mode to those Equity Shareholders whose email [1Ys are
registered with the Registrar and Transfer Apentf
Deposilones/ Applicant Company and hard copy of
the said notice may be sent to those Sharcholders whoe

request for the same.

At least 30 [thirty) davs before the aforesaid VO /OAVIM
meeting of the Equity Shareholders of the Applicant
Company to ke held as aforesaid, an advertizement
about convening the said meeting, indicating the date
and time aforesaid, shall be published in ‘Business
Standard’ in English and ‘Navshakti’® in Marathi, both
circulated in Maharashtra, for the Applicant Company.,
The publication shall indicate the time within which the
copies of the Scheme shall he made available to the
concerned persons free of charge from the rcgistered
office of the Applicant Company. The publication shall
also  indicate that the statement required to he
furnished pursusnt to Seclion 102 read with Section
230-232 of the Companies Actl, 2013 can be obtained
tfree of charge af the registercd office of the Applicant
Company in accordance with the second proviso to sub-
section (3) of Section 230 of the Companies Act, 2013

and Rule 7 of the Companics [Compromiscs,
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Arrangements and Amalgamations) Rules, 2016.

The Chairman of the Audit Committee of the Transferee
Company shall act as the Chairperson for the aforesad
meeting of the Hquity Shareholders of the Applicant
Company convened for consideration of present
Zcheme, and shall be paid renumeration, if any

payable, as resolved by the Board.

The scrutinizer for the aforesaid meeting of the
Applicant Company shall be Mr. P. N. Parikh
(Membership No, FC5 327 and CP No. 1228), failing
him, Ms. Jigvasa Ved [Membership No. FCS 8488 and
CP No. 6018), failing her, Mr. Miesh Dhabliwala
(Membership No. FCS 8331 and CP No. 9511), of M/=

Parikh & Associates, Practicing Company Secretaries.

The guorum for the aforesaid meeting of the Equity
Shareholders of the Applicant Company shall be as
proscribed under Section 103 of the Companies Act,
2013. Equity Shareholders allending the meeting
through VC/OAVM shall be counted for the purpose of
reckoning the guorum under Section 103 of the
Companies Act, 20013, In case the required guormam as
stated above is nol present at the commencement of
meeting, the meeting shall be adjourned by 30 (thirty)
minutes and thereafter, the persons present shall be

deermed to constitule the guorum.

The Chairperson appointed for the aforesaid meeting of

the Eguity Shareholders ol the Applicant Company
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shall issue the advertisement and send oul the notices
of the meeting referred to above and shall have all
powers as per the Articles of Association of the
Applicant Company and also under the Companies Act,
2013 read with the Companies ([Compromises,
Arrangements and Amalgamations) Rules, 2016 in
relation to the conduct of the meeting, including for
deciding procedural questions that may arise at the
meeting or at any adjournments thercol or any other
matter including an amendment to the Scheme or
resolution, if any, proposed at the aforesaid meeting by
any persomfs) and to ascertam the outcome of the
mecting of the Equity Shareholders by remole e-voling
and e-voling at the VC/OAVM meeting.

Ecmote e-voting and e-voting at the VO OAVM meeting
oy the authorised representative in case of body
corporate shall be permitted, provided that the
resolution/ authorisation authorising its represenlalive
o attend the meeting is duly signed by the person
entitled to attend and vote at the aforesaid meeting, is
filed with the Applicant Company through electronic
e, Tl later than 48 hours before start of the
aforesaid meeting 85 required under Euale 10 of the
Companics (Compromises, Arrangements and

Amalgamations) Hules, 2016,

The voting rights of the Equity Sharcholders of the
Applican! Company shall be in proportion to their share

of the paid-up Equity Share Capital of the Applicant
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Company as on the cut-off datce and as per the
respective  Register of Members of the Applicant
Company. Further, where the entries in the books/
register/ deposttory  records  are  disputed,  the
Chairperson of the meeting shall determine the voting
rights for the purposes of the meeting of Equity
sharcholders and his decision in that behalf would be

final.

The Chairperson shall report to this Tribunal, the result
of the aforesaid meeting within 30 (thirty] days of the
conclusion of the aforesaid meeting, and the said report
shall be verified by his Affidavit as per Rule 14 of the
Companics (Compromises, Arrangements and

Amalgamations] Rules, 2016,

Ld, Benior Counsel for the Applicant Company further
submits that since the Scheme i3 an arrangement
amongst the respective Sharcholders of the Applicant
Company amd Transleror Company as conlemplated
under Section 230 (1) (b) of the Companics Act, 2013 and
not in accordance with the provisions of Section 230 (1)
fal] of the Companics Act, 2013, as there iz no
compromise and/or arrangement with the creditors. The
Scheme does not envisage or contain any corporate debt
restructuring.  The creditors (including debenture
holders) of the Applicant Company are being paid in the
normal course of business as per the agreed terms and
are not called upon to make any sacrilices, henee their
mterests are not getting affected in any way. The assets

of the Applicant Company arc in cxcess of and more than
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sullicient to meet all its extermnal liakilities and the
acheme will not adversely affect the rights and interest of
any of its creditors (including debenture holders) in any
manner whatsoever, Pursuant to the amalgamation of
the Transferor Company with the Applicant Company,
the debt repayment capacity of the Applicant Company
will not be adversely affected and that the post Scheme
net worth of the Applicant Company will be positive basis
the Net Worth Certificate annexed to the Company
Scheme Application, Therefore, 1he Scheme and the
amalgamation contemplated thereby will not adversely
affect the interests of the creditors fincluding debenture
holders) of the Applicant Company. The sirength of the
fmancial position of the Applicant Company has been set
out in itz Balance Sheet annexed to the Company
Scheme  Application. Therefore, the meeting of the
Secured and  Unsecured Creditors including the
Unsecured  Debenlure  Holders of the Applicant
Company) of the Applicant Company is not required to

be convened and may be dispensed with,

The Ld. Senior Counsel for the Applicant Company
further submits that the Applicant Company may be
allowed to issue individual notices to each of its Secured
and Unsecured Creditors (including the Unsecured
Debenture Helders of the Applicant Company) as on
December 31, 2022 having an oulslanding amount of
INE 25,000,000 {Indian Rupees Twenty Five Lakhs Only)
and above, stating therein that they may submit their

representations in relation to the Scheme, if any, to this
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Hon'ble Tribunal within 30 {thirty) days from the date of
receipt of the =said notice and a copy ol such
representation filed by the Secured and Unsecured
Creditors (including the Unsecured Debenture Holders of
the Applicant Company) shall simultaneously be served
upon the Applicant Company. Further, as on the date of
filing of this Company Scheme Application, the Applicant
Company has nol issucd any Preference Shares.
Accordingly, the guestion of convening and holding

meeting of the Preference Sharcheolders of the Applicant

Company does not arise.

Accordingly, this Bench hereby directs the Applicant
Company to issue nolices to all ite Secured and
Unsecured Creditors  [inchading the  Unsecured
Debenture Holders of the Applicant Company) as on
December 31, 20022 having an outstanding amount of
INE 25,00,000 (Indian Rupees Twenty Five Lakhs Only)
and above, through Registered Post-AD/ Speed Post/
hand delivery and email to all its Secured and Unsecured
Creditors respectively and individually, with a direction
that they may submit their representations, if any, to the
Tribunal within 30 |thirty} days from the date of receipt
of the said notice and copy of such representations shall
simultanecusly be served upon the Applicant Company.
The Motice shall state that I no representafions response
is recetved by the Tribunal jrom Secured/ Urnsecured
Creditor(s), within a period of thirty days from the dafe of
receipt of such nofice, it will be presumed that Secured/

Unsecured Credifor(s) has no representation/ obfection to
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the proposed Scheme as per Rule 8 of the Companics
(Compromises, Artangemenls oand Amoalgomoalions] Rules,
2016"% Further, the notice(s) to the Secured Creditors
and Debenture Holder’s Securnity Trustee shall also bring
to their notice that the Clauge 12.2.2 and 12.2.3 of the
Scheme of Merger may eftect the wvalue of the residuary
charge over assets of the amalgamated company, in case
any of such Creditor holds & residuary charge over the

assets of the Transferee Company.

As per proviso to Scction 230 (3], notice to Eguity
Shareholders and  Creditors  [including  Debenture
Holders) shall also be placed on the website of the
Applicant Company and the Applican! Company being &
listed company these documents shall be sent to the
SEBI and Stock Exchanges where the scocuritics of these

companies are listed, for placing on their website.

That the Applicant Company is directed to serve notices
along with a copy of the Scheme under the provisions of
Section 230 (5) of the Companies Act, 2013 and Rule §

of the Companies (Compromises, Arrangements and

Amalgamations| Bules, 2016, upon the:

12.1 Central Government ([through the office of

Regional Director, Western Region, Mumbai;
12.2 Jurisdictional Kegistrar of Companies;

12.3  Jurisdictional Income Tax Authorily within whose
Jurisdiction the Applicant Company’s Aassesament
are made; and the Nodal Authorty in the Inoome

Tax Department having jurisdiction over such
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authority 1,6, Pr, CCIT Mumbai, Address:- 30
Floor, Aavakar Bhawan, Mahrizshi Karve Road,
Mumbai = 400 020, Phone No. 022-22017654

|Email: Mumbai, pecitiwincometax.gov.in];

124 Securitics and Exchange Board of India;
12,5 BSE Limited;

12.6  Jurnisdictional GBST Autherity (proper officer),
within whose jurisdiction such compunics are

assessed 1o tax under GST law:
12,7 Minigtry of Corporate Affairs;
12.8  the National Stock Exchange of India Limited;

12.9 Any other BSectoral/ Regulatory Authorities

relevant to the Applicant Company or its business.

The Notice shall be served through by Registered Post-
ADY Speed Post/ Hand Delivery and email along with
copy of Scheme and state that “If no resporise is received
by the Tribunal from the concerned Authorities within 30
doys of the date of receipt of the notice it (Wil be presumed
that the concerncd Awthorifies has no objeclion to the
proposed Scheme’. It is clarified that notice szetvice
through courier shall be taken on record only in cases
where 11 is supported with Proof of Delivery having

acknowledgement of the noticee.

In view of the averments made in parapgraph 43 of the
Company Scheme Application, serving of notice along

with a copy of the Scheme on the Competition



14

I3

N THE NATIONAL COMPANY LAW TRIBUNAL
MUMEAL BENCII-LY
CA (CAAY LIBNB-IV 2023

Commission of India, in terms of Section 230 [5) of the

Companies Act, 2013, is not required.

This Bench finds that the Appointed Date is April 01,
2022 and this Petition has been filed on April 04, 2023,
The Ld. Counsel apprised this Bench that the approval
from BSE and NSE came on March 31, 2023, hence, this
Petition could not be presenied within one year from the
appointed date. This Bench feels that the present Petition
i in compliance with this cireular No. F. No.
T/12/2019/CL-1 dated August 21, 2019 issued by the

Ministry of Corporate Affairs.

The Ld. Senior Counsel for the Applicant Company rook
this Bench through the following relevant clauses of the

Scheme, which have been considered by this Bench:

fa) Clause 12.1 of the Scheme states: "with effect from

the Appointed Date, wpon this Scheme becomirg
effective, and subject o the provisions of this Scheme,
the Transferor Company along with all its assets,
linhilifies, contracts, employees, licenses, consents,
permits, records, approvals, etc., comprising the
Undertaking shall, pursuant to the provisions of the
Act and any other Applicalle Law without any further
act, instrument or deed, be and sland transferred to
and vested in and/or be deemed o have been anrd
stand transferred o and vested in the Transferee
Comparny os i going conceri. so as to become, as and
from the Appoinled Date, the estale, assets, rights,

fitle, inferests and authoriies of the Transferee
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Companyy, by woetue of and Tnothe monner provuded m

this Scheme.

Clause 12.2.2(a] of the Scheme states: “All secured

and wunsecwred Linhililies howsoever ansing, whether
provided for or not in fhe books of accounts or
disclosed in the balance sheet of the Transferor
Company, shall be decmed to be the debts, liabilities,
contingent lohilities, duties and obligntions of every
Rind, nature and description of the Transferee
Company and the Transferee Company undertakes to
meel, duschorge and satisfy the same in ferms of thetr
respective terms and conditions, IF any. It s hereby
clarified that i shall not be necessary to obtain the
consent of any third porty or angg other person who s
a party to any contract or arrargement by virtue of
which sueh debts, Tabilifies, duties, and obligations
have arisen, in order to give effect to the provisions of
this Clause, Necessary modification, s may be
reguired wouwld be carried out to the debf inefrument

tzsued by the Transferor Companyy, i any”.

Clause 12.2.2 [b] of the Scheme states; AN lbans

ratsed and wsed and all debts, duties, undertakings.

labilifies and obligations incurred or undertaken by
the Transferor Company affer the Appointed Date and
prior to the Effective Date shall also be deemed to
have been raised. used, tmcurred or undertalken for
and on behalf of the Transferee Company and, fo the
exfent they oare owlstanding on the Effective Dote,

shall, upon the coming into gffect of this Scheme,
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pursuant to the prowsions of the Acl amd oll other
applicable provizions of Applicable Laws, without any
Jurther act, instrument or deed shall stond
fransferred to and vested in or be deemed o have
been rangferred to and vesfed in the Transferese
Company  and  shall become the debr, duties,
underiakings, Habuiies and obligotions  of  the
Transferce Company which shall meet, discharge

and satisfy the same”

yreEnents, memoranda af wrelarioiings,
memaranda of agreemend, memoranda of agreed
points, letters of agreed poinis, bids, letters of intent,
arrargements, uwndertakings whether wriffen or
athernuise, lease Fihs, deeds, bonds,
understandings, insurance policies, applications,
schemes and instruments of whalsoever nature fo
tirhich the Transferor Company is a party, or o the
benefit of which, the Transferor Company meay be
eligible/entitled, and which are subsisting and
having effect immediately before the Effective Dafe,
shall without any further acot, Insirumen! or deed
coritinue in full force and effect on, against or in favour
af the Transferee Company and may be enforeed os
Jully and effectually as if, instead of the Transferor
Corprany, the Transferee Company had been a party
or beneficiary or obligor thercto or thereunder. If the
Transferce Company enters info and/ or issues and/

or execules deeds, writings or confirmations or enlers
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nto any ripariife arrangements, confirmotions or
novations, the Transferor Company  may,
necessary. also be parly w such documents in order
to give formal effect o the provisions of this Scheme.
It so reguired and permitted wnder the law. The
Transferor Company may also execute deeds of
confirmation in favour of any parly to any cordract or
arrangement to which the Transferor Company is a
party as may he necessary o be executed in order to
give formal effect to the above provisions. In relation
to the same, any procedurad reguirermnents required to
be fulfilled solely by the Transferor Compeany fand not
by any of itz successors), shall be fulfilled by the
Transferee Company as If it is the duly constituted

attorney of the Yransferor Comparny.,, ™
Applicant Company will submir:

Details of Corporate Guarantee, Performance
Guarantee and Other Contingent Liabilities, if any,

in so far as it is not dealt with in the Scheme;

Liat of pending IBC casce, if any, along with all other
litigation pending against the Applicant Company
having material impacl on the proposed Scheme;

ard

The Applican! Company shall submit details of all
Lelters of Credit sanctioned and utilized as well as
Margin Money details; if any, In so far as it is not

dealt with m the Scheme.
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17 The Applicant Company will file Affidavit of Service in the
Regisiry with regard to the directions given in this Order
and do reporl 1o this Trbunal that the directions

regarding the issue of notices have been duly complied

with.

Sd/- Bd /-
Prabhat Kumar Kishore Vemulapalli
Member (Technical) Member (Judicial)
My
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