
 

 
Registered Office Bombay House 24 Homi Mody Street Fort Mumbai 400 001 India  

Tel 91 22 6665 8282 Fax 91 22 6665 7724 Website www.tatasteel.com  

Corporate Identity Number L27100MH1907PLC000260  

October 27, 2023 
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BSE Limited, 

Phiroze Jeejeebhoy Towers,  
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Mumbai – 400 001. 
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 Dear Madam, Sirs, 

 

Subject: Order from the Hon’ble National Company Law Tribunal, Mumbai Bench in the 

matter of Scheme of Amalgamation amongst Tata Steel Limited and Tata Steel Long 

Products Limited and their respective shareholders 

 

This is further to our disclosures dated September 22, 2022, June 27, 2023 and  
October 20, 2023 in connection with the Scheme of Amalgamation amongst Tata Steel Limited 
and Tata Steel Long Products Limited and their respective shareholders (‘Scheme of 
Amalgamation’), under the provisions of Sections 230 to 232 and other applicable provisions 
of the Companies Act, 2013 read with the Rules framed thereunder. 
 
The Hon’ble National Company Law Tribunal, Mumbai Bench had pronounced the order on 
October 20, 2023, approving the aforesaid Scheme of Amalgamation.  
 
This is to inform you that the Company has received the certified true copy of the 
abovementioned order on October 26, 2023 and the same is enclosed herewith. 
 

This disclosure is being made in terms of Regulation 30 of the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended. 
 

This is for your information and record. 

 

Yours faithfully, 

Tata Steel Limited 

 

 

Parvatheesam Kanchinadham 

Company Secretary & 

Chief Legal Officer (Corporate & Compliance) 

 

Encl: CTC of NCLT order 
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c. P. (cAA)/2 10 IiN4B I 2023

c/w C.A. (CA A) I 1.15 I MB I 2023

1

ORDER

Per: Kishore Vemulapalli, Member (Judicial)

Heard the Ld. Sr. Counsel for the Petitioner Company and the Officer of the

Regional Director, Western Region, Mumbai ("RD"). No objector has come

before this Tribunal to oppose the Scheme nor has any parf controverted

any averments in the Petition.

The Petitioner Company has filed the Petition to obtain the sanction of this

Tribunal to the Scheme of Amalgamation amongst Tata Steel Limited

("Petitioner/Transferee Company") and Tata Steel Long Products Limited

("Non-Petitioner/Transferor Company") and their respective shareholders

("Scheme") under sections 230-292 of the Companies Act, 201'3 (" Act") read

with the Companies (Compromises, Arrangements and Amalgamations)

Rules,20L6 ("Rules").

The Transferor Company has its registered office in the State of Odisha and

has filed a separate Company Scheme Petition No. CP(CAA)14/CB 12023

before the National Company Law Tribunal, Cuttack BenchU which is

pending for adjudication.

4. The Counsel submits that the Transferor Company is a listed subsidiary of

the Petitioner Company and that the Petitioner ComPany holds equity

shares constituting 74.91% of the equity share capital of the Transferor

. The Counsel further submits that the Petitioner Company

2
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additionally holds 100% of the issued, subscribed, and paid-up preference

share capital of the Transferor Company.

The Counsel for the Petitioner Company submits that the Petitioner

Company is engaged in the business of manufacturing steel and offers a

broad range of steel products including a portfolio of high value-added

downstream products such as hot rolled, cold rolled and coated steel,

rebars, wire rods, tubes and wires. The Petitioner Company also has a well-

established distribution network.

The Counsel for the Petitioner Company submits that the Transferor

Company is engaged in the business of production and marketing of

sponge irory which is a single end use (steel making) and a single grade

product. It also has one of the largest specialty steel plants in India in SBQ

(special bar quality) segment with an annual capacity of one million tons

per annum and merchant DRI segments with a strong presence in the wide

rod market.

The Counsel for the Petitioner Company submits that the Scheme of

Amalgamation provides for the amalgamation of the Transferor Company

into and with the Petitioner Company, under Sections 230 to 232 and other

relevant provisions of the Act, such that:

all the assets of the Transferor Company, shall become the property of

the Petitioner Comp any,byvirtue of the amalgamation;

ld t.'
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c/w C. A. (CA A) I IIs I MB I 2023

b. all the liabilities of the Transferor Company, shall become the liabilities

of the Petitioner Company, by virtue of the amalgamation;

c. transfer of the authorised share capital of the Transferor Company to

the Petitioner Company as provided in Part III of the Scheme, and

consequential increase in the authorised share capital of the Petitioner

Company as provided in Part III of the Scheme;

d. cancellation of all the issued share capital of the Transferor Company

which shall be affected as a part of the Scheme and not in accordance

with Section 66 of the Act and issue of New Shares, as provided in

Clause 15.2 of the Scheme, to the Etigible Members (as provided in the

Scheme) (other than the Petitioner Company) as per the approved

valuation report, in accordance with Part II of the scheme; and

dissolution of the Transferor Company, without being wound upe

8. The Counsel for the Petitioner Company submits that the background,

circumstances, rationale and benefits of the scheme are that:

Consolidation of the business of the Transferor Company and

Transferee Company, ensuring focused growth, operational

efficiencies, and business synergies. The resulting corporate holding

structure will bring enhanced agility to business ecosystem of the

a

merged entify.

Page 4 of 20



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH : C-IV

C. P. (CAAY2 10 I IvIB I 2023

c/w C. A. (CA A) I lls IllB I 2023

b Enabting pooling of the resources of the merged entity to unlock the

opporfunity for creating shareholder value, share best practices, cross-

functional learnings, and utilize each other's facilities in a more

efficient manner.

This amalgamation will also result in collaboration of the marketing

and distribution network of both entities.

c.

9 The Counsel submits that the circumstances andlor grounds that have

necessitated and/or justified the Scheme and the advantages thereof are inter

alia as set out below:

(0 The Petitioner Company is one of the leading global steel companies,

with over L00 (hundred) years of experience in the steel sector and is a

pioneer of steel manufacturing in India. The Transferor Company,

which is a subsi diary company of the Petitioner Company, is engaged

in the business of production and marketing of sponge irory which is a

single end use (steel making) and a single grade product. The

amalgamation will consolidate the business of the Transferor Company

and Petitioner Company which will result in focused growth,

operational efficiencies, and business synergies. In additiory resulting

corporate holding structure will bring enhanced agility to business

ecosystem of the merged entitY.

(ii) The amalgamating companies believe that the resources of the merged

entity can be pooled to unlock the opportunity for crea

Page 5 of20
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value. The amalgamating comPanies envisage being able to share best

practices, cross-functional learnings, and utilize each other's facilities

in a more efficient manner. Further, the marketing and distribution of

both entities can be collaborated.

(iii) The Scheme would result in the following synergies:

Operational integration and better facility utilisation: The

proposed amalgamation wilt provide an opportunity for

reduction of operational costs through better order loads through

pooling of orders, improved sales and production planning. Also,

the amalgamation will foster maintaining uniform KPIs

benchmarks including. consumption of coke, fuel and power, Fe-

bearing material, etc. which will reduce overall cost of production

and promoter efficiencies. Further, culture of sharing of best

practices, cross-functional 'earnings, will be fostered which will

promote greater systemic efficiency.

b. Improving customer satisfaction, services, and achieving greater

market presence in long products segmenfi Proposed

amalgamation would integrate all long products businesses under

a single umbrella fostering an integrated approach to market.

Sales and distribution network witl be pooled, facilitating in

increasing market penetration. Culture of customer delight will be

fostered by transitioning to 'one-face' to customers thereby

making it easier to address customer needs
Y t.i,r'
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uniform product and Service exPerience, resolving customer

complaints. ensuring on-time deliveries, and improved service

quality. with common credit management/ customers are

expected to benefit from the channel financing facility as well.

c. Centralized procurement and inventory management Inventory

management and sourcing of stores, sPares, MRO, and services

can be managed centrally which will Increase scale or operations

thereby improving negotiating power, reducing sourcing and

inventory management cost.

d. Efficiency in working capital and cash flow management:

Proposed amalgamation will reduce inventory, improve vendor

management, and better monitoring of age profile of creditors,

thereby releasing working capital from the system. Further,

efficienry in debt and cash management will Improve

substantially enabling the entities to have unfettered access to

cash flow generated which can be deployed for growth and

sustenance.

Improving raw material security: Proposed amalgamation will

ensure improvement in raw material security for the Companies.

Iron ores sourced from the mines of the Companies can be

blended appropriately which can enhance overall life of mines of

the combined entities.

e

I,i
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t Faster execution of proiects in pipeline: The growth of the

Transferor Company will be fast tracked by leveraging the

Petitioner Company's technical expertise and financial resources.

g. Rationalization of logistics cost: Consolidation and optimization

of stockyards could significantly reduce logistics and distribution

costs for the Companies. Clubbing of cargoes may help lower

shipping costs, port terminal charges and ocean freight.

h. Simplified structure and management efficiency: Lr line with

group level 55 strategy simplification, synergy, scale,

sustainability, and speed - proPosed amalgamation will simplify

group holding structure, improve agility to enable quicker

decision making, eliminate administrative duplications,

consequently reducing administrative costs of maintaining

separate entities.

Sharing of best practices in sustainability, safety, health and

environment: Adoption of improved safety, environment and

sustainability practices owing to a centralized committee at

combined level to provide focused approach towards safety,

environment and sustainability practices resulting in overall

improvement. Further, overall technology maturity can be

enhanced by the merged entity, through unfettered access to each

other's information technology applications and

1.
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j.0. The Board of Directors of the Petitioner Company and Transferor Company

have approved the Scheme by passing their respective Board Resolutions

both dated September 22,2022, which are annexed to the Petition.

1.L. The Counsel for the Petitioner Company further submits that the equity

shares of the Petitioner Company and Transferor Company are listed on the

BSE Limited ('BSE") and National Stock Exchange of India Limited

('NSE') (collectively "Stock Exchanges"). The Stock Exchanges vide their

letters dated March 91,,2023, have respectively provided their 'Observation

Letter' to the Petitioner Company and Transferor Company, to file the

Scheme with this Tribunal, pursuant to which the Petitioner Company has

approached this Tribunal seeking its sanction to the Scheme.

12. The Counsel for the Petitioner Company submits that the Petition is filed in

consonance with the order dated }r/lay L6, 2023, passed by this Tribunal in

Company Scheme Application No. CA(CAA) l1'151I[l4B.12023'

Ig. The Counsel for the Petitioner Company submits that the Petition was

admitted by this Tribunal vide order dated August 08, 2023. Further, the

Petitioner Company has complied with all the requirements as per the

directions of this Tribunal including inter alia issuing notices indicating the

date of hearing and final disposal upon the regulatory authorities, Persons

who have filed representations in response to notices published by the

Petitioner Company, secured lenders, publication of notice of the date of

hearing and final disposal of this matter in the prescribed

Page9 of20
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c. P. (cAAy2 1.0 I NrB I 2023

c/w C.A. (CA A) I LLs III/B I 2023

hosting of the notice along with a copy of the Scheme on its website and

has filed necessary Affidavit proving such compliance with this Tribunal.

Moreover, the Petitioner Company undertakes to comply with the

applicable statutory requirements, if any, as required under the Act and

Rules made thereunder, as and when applicable. The said undertaking

given by the Petitioner Company is accepted.

1,4. The RD has filed his report dated Septembet 08,2023 ("Report") in respect

of the Petitioner Company setting out his observations on the Scheme. hr

response to the observations made by the RD, the Petitioner Company has

given necessary clarifications and undertakings by way of an affidavit dated

September 09,2023 and also served a copy of the affidavit uPon the office of

the RD. The observations made by the RD and the clarifications and

undertakings given by the Petitioner Company are summafized in the table

below:

Response ofthe
Petitloner CompanY

Obsenrations in the
Report

Sr. No. Para
reference

The observations are

self-explanatory and do

not require a response.

2.al That on examination of the
report of the Registrar of
Companies, Mumbai dated
01.09.2023 for the
Petitioner Transferee
Company (Annexed ds
Annentre A-I) that the
Petitioner Transferee
Compang falls tttithin tLrc

jurisdiction of ROC,

Mumbai. It is submitted
that no representation
regarding tlrc proPosed

Page l0 of20
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2. (a) (i)

scheme of Arrangement
has been receiued in the
matter of the Petitioner
Compang. Further, the
Petitioner Transferee
Company has filed
Financial Statements up to
s1.03.2023.

That the ROC Mumbai in
his report dated
01.09.2023 has also stated
that No Inquiry, Inspection,
Inuestigations,
Prosecutions, Technical
Scruting and Complaint
under CA, 2013 haue been
pending against the
Petitioner Companies.

The Petitioner Company

shall comply with the

provisions of Section

232 (3) (i) of the Act and

undertakes to Pay

necessary fees, if so

required in compliance

with applicable law.

Lt

As per prouisions of section
232(3)(i) of CA, 2013 uhere
the transferor com7anY is
di.ssolued, the fee, if anY,

paid bg the transferor
companA on its authorized
capital shall be set off
against any fees payable
by the transferee comparlA
on ifs autlnrized capital
shall be set off against anY

fees payable by the
transferee companA on its
authorized capital
subsequent to the
amalgamation. Therefore,

remaining fee, if any afier
setting off the fees alreadg
paid by the transferor
compqnA on its authorized

2. (al (ii) a)
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capital, must be Paid bY

the transferee companA on
the increased authorized
capital subsequent to

amalgamation.
The Scheme does not

envisage or contain anY

corporate debt

restructuring. The

creditors of the

Petitioner Company are

being paid in the

normal course of

business as per the

agreed terms and are

not called upon to make

any sacrifices, hence

their interests are not

getting affected in anY

way. It is submitted that

the assets of the

Petitioner Company are

in excess of and more

than sufficient to meet

all its external liabilities

and the Scheme will not

adversely affect the

rights and interest of

any of its creditors in

any mannel

whatsoever. It is further

submitted that pursuant

to the amalgamation of

the

Comp

Interest of the Creditors
should be protected.
Hence, the Petitioner
Co mp anie s shall undertake
to submit detail rePlg
against obseruations
mentioned aboue.

2. (al (ii) b)

W
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c/w C.A. (CA A) I L1.5 I};4B I 2023

Petitioner Company, the

debt repayment

capacity of the

Petitioner Company will
not be adversely

affected and that the

post Scheme net worth

of the Petitioner

Company will be

positive (refer to Net

Worth CertificateL

annexed at Exhibit 25 of

the captioned Company

Scheme Petition).

Therefore, the Scheme

and the amalgamation

contemplated thereby

will not adversely affect

the interests of the

creditors of the

Petitioner Company.

The Petitioner Company

shall comply with the

provisions of Section

232 (3) (i) of Act and

undertakes to pay

necessary fees, If so,

required in compliance

with applicable law.

2.bl Transferee comPanA

should undertake to
comply uith the prouisions
of section 232(3)(i) of the
Companies Act, 2013
through appropriate
affirmation in respect of
fees pagable by Transferee
Company for increase of
share capital on account of
merger of transfer of
companies.

The Petitioner Company

being a

In compliance of
Accounting Standard-74 or
/I{D-AS 703, as maA be

2.cl

W
BAI
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Indian Accounting

Standards (Ind AS), as

notified under section

133 of the Act are

applicable to the

Petitioner Company and

financials are being

prepared in accordance

with the IND AS. L1

compliance with the

proviso of section 232(3)

of the Act, a certificate

from the statutorY

auditor has been

obtained to certify that

the proposed

accounting treatment of

the scheme is in

compliance with the

Indian Accounting

Standards. In line with
this, the Petitioner

Company undertakes to

pass such accounting

entries in relation with
the Scheme to comply

with all applicable

Indian Accounting

Standards (Ind AS).

applicable, the resultant
companA shall pass such
accounting entries which
are necessary in
connection uith the scheme
to complg rttith other
applicable Accounting
Standards including AS-5
or IND AS-8 etc.

Li

The Scheme annexed to

the Company Scheme

Application No.

andCA(CAA

Com

The Hon'ble Tribunal maY

kindly direct the Petitioner
Companies to file an
afftdauit to the extent that
the Scheme enclosed to the
Compang Application and

2.dl
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Petition No.

CP(CAA)21.012023 are

one and the same and

there is no discrepancy/

or change made to the

Scheme.

Company Petition are one

and same and there is no

discrepancA, or no change
is made.

The Petitioner Company

has served notices

under Section 230 (5) of

the Act to the concerned

authorities, as directed

by this Hon'ble Tribunal

vide order dated May

1-.6, 2023, passed in the

captioned Company

Scheme Application.

The Petitioner Company

has filed its affidavit-of-

service proving

compliance with the

directions issued by the

Hon'ble Tribunal in this

regard.

The Petitioner Companies
under prouisions of section
230(5) of the Companies
Ad 2013 haue to serue
notices to concerned
authorities u,thich are likelg
to be affected bg the
Amalgamation or
arrangement. Further, the
approual of the scheme bg

the Hon'ble Tribunal maA

not deter such authorities
to deal uith anA of the
issues arising afier giuing
effect to the scheme. Ttrc

decision of such authorities
shall be binding on the
petitioner companies
concerned.

2.el

The Petitioner Company

is in compliance with
the requirements of

Circular No. F. No.

7l12l209lcL-1" dated

August 2'1., 2019, issued

by the Ministry of

Corporate Affairs.

/,*ffi

As per Definition of the
Scheme,
"Appointed Ddte" means
opening of business on

April 1,2022, or such other
date as may be determined
by the Board of Directors of
the concerned ComPanies
or directed/ allouted bg the
Competent Authoritg;

"Effectiue Ddte" means
the date or last of the dates

2.\
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LA1V I

on tahich the certified
copies of the order of the
Competent AuthoritY
sanctioning the Scheme are

filed by the Transkror
Compang and the
Transferee CompanY utith
the Registrar of
Companies, Cuttak and
Registrar of ComPanies.

Mumbai (u;hicheuer is later)
after all the conditions and
matters referred to in
Clause 22 of the Scheme

ocanr or haue been fulfilled,
obtained, or taaiued, as

applicable, in accordance
utith this scheme, and
uhich filing may be a filling
independent of tlrc filing
required to be made under
section 232(5) of the Act,

read utith rule 25(7) of the
Companies (Compromises,
Arrangements and
Amalgamations) Rules,
2016. Ang reference in this
scheme to "ttpon this
scheme becomirug effectiue"
or "effectiueness of this
scheme" or likeuise, shall
mean tlrc Effectiue Date ;

"Record Date" means the

date to be mutuallY fixed
by the Board of Directors of
the Companies, for the
purpose of determining the
shareholders of the

d
2a

Fe

tia
A{U M
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Transferor CompanA to
uhom Neut Shares uould
be allotted pursuant to this
Scheme;

It is submitted that the
Petitioners maA be asked
to complg tttith the
requirements as clarified
uide circular no. F. .l[o.

7/ 12/2019/CL-l dated
21.08.2019 issued by the
Ministry of Corporate
Affairs.

The Petitioner Company

undertakes to comply

with the directions of

the Income Tax

Department & GST

Department, iI any, in

accordance with

applicable law.

Petitioner Companies shall
undertake to comply tttith
the directions of the Income
Tax Department & GST

Department, if ang.

2.sl

That the Petitioner

Company undertakes to

comply with the

directions of the

concerned sectoral

regulators, if argr in
accordance with
applicable law.

Petitioner Companies shall
undertake to complg uith
the directions of the
corucerned sectoral
Regulatory, if ang.

2.hl

The Petitioner Company

undertakes to comply

with the observations

made by the NSE and

BSE vide

dated

Petitioner Companies are
listed companies hence
Petitioner Companies shall
undertake to complg uith
obseruations raised bg
/IISE & BSE uide their letter
dated 31.03.2023 also

2.il
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complA with SEBI (LODR)

Regulations, 2076.
and the SEBI (Listing,

Obligation and

Disclosure

Requirements)

Regulations, 201'6, as

applicable.

2.1 TATA STEEL LONG
PRODUCTS LIMITED, thc
Transkror Company ls
registered office at 4 P.O-

Joda KEONJHAR OR

758034 IN, rtthich falls
under jurisdiction of
Hon'ble NCLT Cuttak
Bench, hence Petitioner
Company shall undertake
to obtain approual from
Hon'ble NCLT Cuttak
Bench.

Under clause 22,1'(f) of

the Sdreme, the Scheme

is conditional and

subject to receipt of

approval from the

relevant benches of this

Hon'ble Tribunal under

sections 230-232 of the

Act.

15. Mr. Tushar Wagh, Dy. Director (WR), Mumbai, Maharashtra appeared on

behalf of the Regional Director and submitted that their

observations/objections have been satisfactorily explained by the Petitioner

Company and are acceptable. Flence, the Regional Director does not have

any further objection to the proposed scheme Company Petition.

1,6. The Counsel for the Petitioner Company submits that the Petitioner

Company has received certain representations from its creditors and from

certain regulators pursuant to the notices issued in compliance with order

dated Muy 16, 2023, passed by this Tribunal in Company scheme

Application No. CA(CAA) l115lMBl2023 and has filed appropriate

by way of affidavits which are on record. Further, the Petitioner

Page 18 of20
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has received representation from Deputy Commissioner of State Tax

(Legal), Office of Commissioner of State Tax, Althino, Panaji-Goa Pursuant

to the notices issued in compliance with the order dated August 08' 2023

passed by this Tribunal in Company Scheme Petition No.

CP(CAA)21.01I/rF.12023 and has filed appropriate reply by way of an

affidavit which is on record.

17. From the material on record and after perusing the clarifications and

submissions of the Petitioner Company to the Report filed by the RD, the

Scheme appears to be fair and reasonable and is not violative of any

provisions of law and is not contrary to public poliry.

i"8. Since all the requisite statutory compliances have been fulfilled, the Petition

ICP(CAA)1210120291 filed by the Petitioner Company is made absolute in

terms of prayer clauses (a) of the Company scheme Petition.

19. In view of the above, the Scheme is hereby sanctioned with the'Appointed

Date' as April 0'l',2022.

20. The Petitioner Company is directed to file a certified coPy of this order

along with a copy of the Scheme with the concerned Registrar of

Companies, electronically along with e-Form INC-28, within 30 days from

the date of receipt of the certified copy of this order along with the

sanctioned Scheme from the Registry duly certified by the Deputy/Assistant

Registrar of the National Company Law Tribunal,
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21,. The Petitioner Company is directed to lodge a copy of this Order along with

a copy of the Scheme duly certified by the Deputy/ Assistant Registrar of the

National Company Law Tribunal, Mumbai Bench with the concerned

Superintendent of Stamps, for the purpose of adjudication of stamp duty

payable, if any,within 60 days of receipt of the certified coPy of this order.

22. The Income Tax Department will be at liberty to examine the aspect of any

tax payable as a result of this scheme and in case it is found that the scheme

ultimately results in tax avoidance under the provisions of Income Tax Act,

it shall be open to the income tax authorities to take necessary action as

possible under the Income Tax Law.

2g. All concerned authorities to act on the certified copy of this order along

with the sanctioned Scheme, duly certified by the Deputy/Assistant

Registrar of the National Company Law Tribunal, Mumbai Bench.

24. Petitioner Company is at liberty to apply to this Tribunal in this matter for

any directions or modifications that may be necessary.

25. With the above directions, CP(CAA)-210(MB)12023 clw CA(CAA)-

11.5(MB)12023 is allowed and disposed of. File to be consigned to records.

sd/_

Anu ]agmohan Singh
Member (Technical)

sd/_

Kishore Vemulapalli
Member (Judicial)

c"

20.10.2023lpvslsj
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