IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH I, CHENNAT

CP(CAA)/’?Z(CHE)/2024 in CA(CAA)/Sl/(CHE)/2024

(Under Sections 230 to 232 of the Companies Act, 2013)

In the matter of Scheme of Amalgamatzon among Rane Engine Valve Limited, Rane Brake
Lining Limited and Rane (Madras) Limited and their Respective Shareholders

RANE ENGINE VALVE LIMITED
CIN: L74999TN1972PLC006127
HAVING ITS REGISTERED OFFICE AT,
MAITHRI, 132, CATHEDRAL ROAD

. CHENNAI, TAMIL NADU - 600086 -

And
RANE BRAKE LINING LIMTIED _
CIN: L63011TN2004P1.C054948
HAVING ITS REGISTERED OFFICE AT
MAITHR], 132, CATHEDRAL ROAD
CHENNAJ, TAMIL NADU — 600086
- And

RANE (MADRAS) LIMITED _
CIN: L65993TN2004PLC052856
HAVINGJTS REGISTERED OFFICE AT

... Petitioner Company-1/
First Transferor Company

... Petitioner Company-2/
. Second Transferor Company

... Petitioner Comﬁdny 3/
Transferee Company

Order Pronounced on 24“” March 2025 o
CORAM

SHRI. SANJIV JAIN, MEMBER (JUDICIAL)

SHRL.VENKATRAMAN SUBRAMANIAM, MEMBER (TECHNICAL) =~
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For Applicant(s) ©: Mr. T.K.Bhaskar, Advocate -

For RD o2 Mr. Avinash Krishnan Ravi - o
For OL : Mr. B. Palani and Ms. Sreekumarz
For IT Department : Mr. Raj Thabakh ' £

:'ORDER
(Heard through Hybrid Mode)

‘1. This Company Petition has been filed by t}ié Ife:_t_itib@gr Companies above
named for approval of the Scheme of Amalgamatioﬁ amo_ng RANE ENGINE
VA.LV.E‘. LIMITED_ (hereinafter “Petitioner Coﬁpény - 1 ./ Firét Transferor
'- Cémﬁémﬁ’), RANE 'BﬁAKE LINING LIMITED (hereinafter “Petitioner Company
- 2 / Second Transferor Company”) AND RANE (MADRAS) LIMITED
(hereinafter “Petitioner Company - 3 / Transferee Company) Undef se'(:ltior_i
230-232 of Companies Act, 2013, and other applicable proviéions of the
_ C__o;npzanies_ Act, :2Q1_3 read with Companies (Compromises, Arrangements
and'Anfl.aiganiétions)'Rﬁies, 2016 (for brevity “the Ruiés’), in pursuant to the
Scheme proposéd by the Petitione; Compames(heremaﬁer referred to as the
‘SCHEME’). The Scheme is annexed at ”Page NosIOSZ -1075” ofthe

_ol :‘Eaimy Pet1t10n typesetle CP/CAA/72/CHE/2{]24

«-w—'"“

M“J u?ﬁr N
' TION API’LICATION - IN BRIEF
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Convening Pe th 0
Mecting ] Meaing Meeting:
TRANSFEROR 2 Coitvening NA, Dispenise With | Convening
- Meeting Medting Meetiiis
TRANSFEREE - Convening NA. Dispense With. Convening .
Meeting - Meéeting Muoeting

22 Bésed on such applicatioﬁ moved under Sections 230-232 of the
Compainieé Act, 2013, directions were issued by this Tribunal, vide order
dated 25.09.2024 read with ordef ‘dat.ed 01.10.2024 dispensing the
meet:in.gs of the Secured CreditorSj o.f 18t Transferor, 27 Transferor and-
.Trar.lsf.eree Comiﬁanies. Thé r.n.e.eting.sv 6f .the Eq.u.ity Shareholders and
Unsecured Creditors of 1?* Transferor,. Qnd Transferor and Transferee
Companies were ordered to be convened on 20.11.2024 and 21.11.2024
at the Registered Office of the companies.

2.3. The Tribunal vide Order dated 25.09.2024, appointed Mr. P.5.N. Prasad
as Chairperson and Mr. Raymond as the Sc;'ut(inizer for the above said

- meetings. Subsequently, the second motion petition was filed before this

3 ‘.;(11.20:"3%# nd 21.11.2024 with the Tribunal. The Chairperson in his
E Sy $ L
CRERNA o | |

r:‘.-"\/
el

" 1%t Transferor, 2nd Transferor and Transferee Companies have

stated that the E'quity. Shafehélders and ._U.néécuréd Credltors

CP(CAA)/72(CHEY 2024 in CA(CAA)/51(CHE)/ 2024 GRUT D b T T T e
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ieonsented. in. favour wof the. Scheme,  The reports are annexed at
PgN03333353575594 & 965-984 respgé_i.:iiyél)%_.
3. RATié'NALE OF THﬁ _.SI:.C._.P.I.EME :
3L T_h__e__ ratipnale_and benefits of the Scheme as submitted by the Petitioner

__CO:Inp:a_nies__wou_l_d_inter alia result in the following benefits;

1. '_l."he_.co_.x_l_lpa_rzaie_s to the sche.r_n.e viz:., _th_e Trangfe_ror _Companig_eg and the
Transfg_reg Cpmpany are engqged in the manufacturing Qf auto
components pgrts such as sf:e.ering gears, braking prpducts, engine valves,
.etc.:..and aré subject to the same inciuétry riék. Henée, consolidai;ion of all
opéfatihg .l.).u.sinesses under é singlelllisted enil::ity.x./vﬂl simpiify th;e group
étfucfuré.

il. Consolidation of shareholdings in a single listed entity will align interests
of all the shareholder gfoups and allow them to participate in the growth
prospects of a larger diversified autO'compb%lent player.

-+ il;” Integration of businesses under a common unified' platform will enable

- more coordinated and comprehensive business management with greater

AT Aot 08
e

}”\i%ﬂ BT focus and attention..

. .' /":;/ :

_ A s

E //('\:\ ey LAy %@ R o Lo
/’/ Wy 1% smylgamation will help achieve revenue and cost synergies and enhance

ional, organizational and financial efficiencies from increase in -

of ope_rations. Further, the merged entity Will":b_f.i.i’__'}_f__ifi_t_:_ from

CP(CAA)72(CHE)/2024 in CA(CAA)S51(CHE) 2024 SR R e L T
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v. The amalgamation will increase product offerings of the combined entity
and will diversify its revenue stream.

vi. Unified approach on customer engagement and service delivery, supply
chain management, procurement etc. would enhance operational and
financial synergies.

vii. Optimization of support and administration functions.

viii. Consolidation of funds and resources would lead to improved
évailability of ca.pitalz which could be allocated more efficiently / optimally
to pursue growth opportunities under the respective businessés.

“ix. Improved organization capability ahd leadership, arising from pooling of
human capital.

4. In the Second Motion Petition filed by the Petitioner Companies, this
* Tribunal vide order dated 18.12.2024 directed the Petitioner Companies to
~issue notice to the Statuto}y / Regulatory Authorities viz. (i) Regionai
J Director (Southe:‘rn Region),Chenn“ai: (i) RoC, Ch.enna'i, (iii) Offici;ﬂ

Liquidator and (iv) Income Tax Department, and other sectoral regulators,

wice to the said directions issued by the Tribunal, thé_e_ Peﬁﬁoner

‘Companies filed affidavit of service before the Registry ‘of this Tribunal on’

CP(CAA)72(CHE)/ 2024 in CA(CAA)SI(CHE)/2024 _ : Sk o AT I SRR R
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-27.01.2025 vide Sr. No. 393." A ‘perusal of the same ‘discloses that the
Petitioner Companies effected the paper publications as directed by the
Tribunal in “Business Standard” (Alll'ln'dia Edition) in 'English' and “ The

" Hindu Tamil” (Tamil Nadu Eaitién) in Tamil on 26.12.2024. It is also seen
that notices on behalf of 1st Transferor, 2nd Tranéferof and. Transferee
Companies were also served to. .(i). Regional Director, Southern Region,
Chennai on 26.12.2024, (ii) Regis_t;ar of Cémpanies, Chennai on 26.12.2024,
tiii) Official Liquidator on 2_6.12_.2024 (iv) Income TaxDepartme:_nt, Chennai

- on 26.12.2024, (v} Securities Exchange Board of India on 26.12.2024, (vi) The
Manager, Listing Department, National Stock Exchange of India Limited on
26.12.2024, (vii) Department of Corporate Relations, BSE Limited on
26.12.2024. The proof of the same by way of affidavits have been filed.
Pursuant to the service of notice of the petition, following statutory
: auth;)rities haﬁe respoﬁded as follows: ”

6. STATUTORY AUTHORITIES -

6.1, | REGIONAL DIRECTOR

D

\’ %_-r\{aﬁCher}@fﬁ:{%ﬁ as filed his Report before this Tribunal 0__:_(1‘-2_5.02_;_':_2_0_25:...Vide'5

‘ : 2. He has stated in Para 12 of the report that clauselOl _of'_.P_art.-_. '

b I . _ T
- JHE6F the Scheme provides that upon the scheme becoming effective and

e,

- CP(CAA)/72(CHE)/2024 in CA(CAA)51(CHE)/2024
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in consideration of -transfer and vesting of the Undertakings of the

. Transferor Companies with and into the Transferee company, the

Transferee company shall, without any further application or deed and

without any further payment, issue and allot to all the -equity

- shareholders of the Transferor Companies (whose names appear in the

register of members as on the Record Date) in the following manner:
“FOR TRANSFEROR COMPANY 1

9 (Nine) equity shares of M/s. Rane (Madras) Limited (RML) having face

- value of INR 10/- each fully paid up shall be issued for every 20 (Twenty)

equity shares held in M/s. Rane Engine Valve Limited (REVL) having

- face value of INR 10/- each fully paid up. .

FOR TRANSFEROR COMPANY 2

21 (Twenty-one) equity shares of M/s. Rane (Madras) Limited (RML)

h_é_ving face value of INR 10/- each fully' paid up shall be issued for every

- 20 (Twenty) equity shares held in M/s. Rane Brake Lining Limited (RBL)

_ having face value of INR 10/- each fully paid up.”

SR

/“’:‘5" { afer of

“ oV

- _
N4 }if I@,§ ted in para 14 of the RD Report that Clause 13 of Part III of the_

- CP(CAA)72(CHE)/2024 in CA(CAA)/51(CHE)/2024 D R T e
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Transferor Companies in its books of accounts as a common control
‘business combination as per "Pooling of Interest Method" prescribed
“under the Indian ~Accounting Standard Ind-AS 103 -"Business
- Combination" notified under Section 133 of the Act read with relevant
- rules issued thereunder and other applicable Accounting- Standards
provided under the Act.
6.3. It is stated in para 15 of the RD Report, that Clause 11 of the Scheme
. provideé that upon the Scheme becoming fully effective, the authorized
~ share capital of the Transferor Companies shall stand combined with the
“authorized share capital of the Transferee Company without any further
act, deed, matter or thing. Filing fees and stamp duty, if any, paid by the
Transferor Companies on its authorized share capital shall be set off and
be deemed to have been so paid by the Transferee Company on the
combined authorized shafe{’éapita_i. The 'Tralis’feree'chﬁpaﬁy shall not be
~required to pay "thé"staﬁiib duty to the extent ”sef”(.)ff'lfor" its increased

authorized share capital and accordingly, the Transferee Company shall

Py
CHEaR S 2
ﬁn:tﬁef increase of authorxzed capltal 1s requlred to 1ssue any shares by

. CP(CAAYT2(CHEN2024 in CA(CAAMSI(CHE) 2024 S R R
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- the ' Transferee Company pursuant to the Scheme, the Transferee
' | Company agrees to pass all resolutions as may be necessary for the said
purpose in accordance with law and pay all stamp duty and fee in
" relation to such increase.
64. Itisstated in para 16 of the Report that claese 19 of Part-III of the Scheme
provides that upon the Scheme becoming effective, the Transferor
| _Compahies 1 an.d‘ 2 shall stand dissolved without winding up on the
Scheme Becomi.ng'effective. |
65. It is stated iﬁ:para 17 that as per the report dated 28.01.2025 of ROC,
" Chennai, the Transferor Companies 1 and 2 and the Trensferee Company |
are regular in filing their statutorjz returns and have filed up to
31.03.2024. ROC, Chennai has further stated that there is no prosecution/
complaint/ inspéétion or investigetion pendihg against the Companies

involved in the Scheme of Amalgamétiohls

- 6.6. It is: s_ta_ted_s..in : para : 18 ‘of  the- repor.t that- the - Petitioner- ‘Companies

undertake to compiy Wlth the provisions as envisaged by other Sectorai

A 4 . (r:\:’f
N C‘{?:f‘éi\‘.i‘\\ ‘j,,%’*f’ S e
e HeN il hEs dec1ded not to make any ob]ectlons to the Scheme o
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- 6.8. The Petitioners” have subsequently filed an affidavit on 25.02.2025 in

CW{“NNP\\?%
r*ﬁ ﬁ‘\\ ra

response to the Regional Director’s report. The submissions made by the
- Petitioners’ are extracted hereunder:

It is stated in Para 5 of the response that the contents of para 15 of the
~report is a combined extract of Clauses 11.1 and 11.3 of the Scheme
among other provisions, that provides for the authorised share capital of
j:he Transferor Companies to be combined with the authorised share
capitai of the Transferee Company, among éther_ things. The sﬁbstantive
B Qbs_er_vati_on__: in the said para 15 is, "... Hence, Hon'ble Tribunal may be
pleased to direct the Petitiéner Company to amend the clause in the
MOA & AOA as per provisions of the Companies Act, 2013....". It is
- submitted _thgt__ the Scheme at Clause 11.2 undertakes and already
| pr_olvi_de_s_,_ fo_r__ fn_nenc_imen_t of Clause V of the_ MQA__.of the Traqsferee

Company as extracted below:

e r‘;w-“‘"r

CP(CAA)72(CHE)/2024 in CA(CAA)51(CHE)/2024
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+6.9. Itis stated in Para 6 of the response that, contents of para 18 of RD Report

requires the Petitioner Companies to undertake to comply with the
. 'provisiohs of Section 240 of COmpa’nies Act, 2013. Section 240 is extracted
as follows, '...Notwithstanding anything in any other law for the time being in
| fbrce, the liability in respect bf ojj‘éﬁcés éofnmittéd under this Act by the officers
m ﬁeféult, of the transferor com.pany. ﬁrz'o.r to its merger, .amalgamation or
acquisition shall continue aft¢r such merger, mnglgamat._io.ﬁ or qqquisitian...'. It
is submitted that liability of officers of the Transferor Companies prior to
amalgamation, shall continue after such amalgamation by:():peration of
_ l_aw in terms of Section 240. When a provision of law fastens lability on
officers in default of the Transferor Companies, the question of the
Transferor Companies undertaking to comply with the same does not
arise. Such liability ipso facto attaches to such officers even without any

such undertakiﬁg.

" 6.10. The RD has stated that the r'e'ply of the Petitioners may be a'cce'pted. The

/;;f‘;’;f}:f‘%ﬁame' .is élso recorded in ;che order dated 26022025 in

whom the notice was issued, he has filed the Report b_efore_ t_h_'1_§__.’i_{’r1_b'1_mal -

'CP(CAA)_/72(CHE)/2024 in CA(CAA)51(CHE)/202¢ S e B e L e s e
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- stating that:they have appointed M/s. G. Mukundan & Co., Chartered
- Accountants firm from the panel list of Chartered Accountants of the
~ Hon'ble High Court, Madras to verify into the affairs of the Transferor
__Cc_)r;npany_._ It is stated that the Chart_e_r_ed Accountant firm has verified
) the b:oolgs.a.nd accounts end other_l_rec_o_rds of the above-mentioned
Transferor Company and submitted its report on 31.01.2025. The
followmg has been extracted from the Off1c1a£ L1qu1dat01 s Rep01t dated
| 21. 02 2025 and it is reported from the Ser utmy /inspection that:-
| a) Both the Transferor Coinpani_es have.mamtemed proper books of
 accounts a!s'per the requiremeﬁf of.the.Companie.s Act, 2013 and in
' accordance with the generally aecé:pted accounting principles (Ind-AS).
b) All entries have been made in the statutory registers in accordance
with the requirements of the. Companies Act, 2013 well within the
statutory t‘ime_ prescribed under the Act and no discrépancies were
noticed.

- ¢) It is also observed from the records maintained at the office of the

_ Registrar of Co_mpanies that both the Transferor Companies had filed all

E’Q‘@T as /and othel statutory returns and there are no undISputed tax _
F‘;\ Y, :

,,, ao.i C‘-}S

S mi’ears or no other und1sputed statutory dues pendmg

CP(CAA)/_?Z(CHE)[ZOM in CA(CAA)/51(CHE)/2024 sl SIS A RTINS SRS S O
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e) Both the Transferor Companies are regular in complying with the
- provisions of Employees Provident Fund Act. - -

. f) Both the Transferor Companies have not alcce_pted aby deposits from
the public. |

- g) Both the Transferor Companies have no unclaimed or unpaid
dividend -dues and hence the comments under Section 124 of the
Companies Act, 2013 do not arise.

h) Regarding secured creditor in the 1* Transferor Company: There are
5 Secured Creditors in the Transferor company-1 as per MCA Register
of Charges. amounting to Rs.212.45 crores. All the 5 Secured Creditors
- have given their consent to the Scheme vide their respective ‘No
Objection Certificate’.

i) Regarding secured creditor in the 2! Transferor Company: There are
.2 Secured Creditors in the'Transferor company-2 as per MCA Register -
of Charges amounting to Rs.20.50 Crores. Both the Secured Creditors
have given their consent to the Scheme vide their respective ‘No
% é&om Certificate’.

g ]) R%;r ing unsecured creditors in the 1% Transferor Cempany There |
e gqué‘ 5 /i Unsecured Creditors. in the Transferor Clornp...any L .Whosé_-.-_

o _
ﬁuﬂ;?/ anding value as on 14/11/ 2024 was Rs. 4, 117 lakhs The Trlbunal in

om it O
-w'_:*:;:.’.’:—""w"‘”"

CA/CAA/51/CHE/2024 read  with IA/CA/190/CHE/2024 andf-"'-

IAJCA/190/CHE / 2024, had directed the company to conduct: meetlng

- CP(CAA)_/?Z_(CHE)/Z()Zelin CA(CAA)/_SI(CHE)/2_024 LT A e T e
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- with Unsecured Creditors on 21/11/2024. Accordingly; the meeting was
conducted and report of Chairman viz. P.S.N. Prasad has been enclosed.
‘The Unsecured Creditors at the meeting unanimously approved to the
Scheme of Arrangement.
- k) Regarding unsecured Creditors in the 2™ Transferor Company: There
~are 450 unsecured creditors in the Transferor Company-2 whose
outstanding value as on 14/11 /2024 was Rs.6,764 lakhs. The Tribunal in
‘CA/CAA/51/CHE/2024 read with IA/CAA/190/CHE/2024 and
TA/CA/190/CHE /2024, directed the company to conduct meeting with
. Unsecured Creditors on 21/11/2024. Accordingly, the meeting was
- conducted and report of Chairman viz. P.S.N. Prasad has been enclosed.
'The unsecured Creditors at the meeting unanimously approved to the
Scheme of Arrangement.

I) All the three companies, i.e. two Transferor Companies, and one

- . Transferee Company are under Common management, having common
- Directors, common objects, Common Goals, Common Business Interest

and are in the same line of operation i.e. Auto Component Indu'_Sitr-y.“-Thé_ -

ers of the Transferor Company-1 (Rane Engine;ZVal.\;e lelted)

SRR i:he Transferor . Companies - are being absorbed by . the Transferee

CP(CAA)72(CHE}[2024 in CA(CAA)/51(CHE)/20_24 | S R . RTINS SRR
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- Company, under similar terms and conditions in such position, rank and

designation with the benefit of continuity of services and such other
terms and conditions of their employment with the Transferee
Company. In their view, the said amalgamation is fair and takes care of
the interest of all concerned parties.

n) The Chartered Accountants have inspected.' the necessary books of
aceognts, _recerds. and the files of both _the. Trens_feror Conﬁpanies as
available with the Registrar of Companies, Chennai, Tamil Nadu
through the MCA21 portal The Chartered Accountants have not come
across any matter in Wthh the Transferor Compames have contravened
the provisions of the Companies Act, 2013. Both the Transferor
Companies are regular in filing their statutory returns. The Chartered
Accountants were informed that there were no eomplaints /prosecutions

launched against both the Transferor companies and as well as against

the Directbrs of both the Transferor Companies for any violation of the

u@aﬁ
amrs\

Compameq Act, 2013. Both the Transferor Compames have no pending

regard to consideration, in order to arrive at. -the .-fair_

cori‘sﬁ ration to be pald to the equlty shareholders of the two transferor_,__' -

among the Directors of all the three. i.e. the two transferor ct)_mpahie_s "

and one transferee company. The joint valuation report dated

CP(CAA)

72(CHE)/2024 in CA{CAA)/SHCHE)/ 2024
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09/02/2024, has been given by PWC Business Consulting Services LLP |
~and Bansi 5 Mehta Valuer LLP, Independent registered valuers.

“According to the report, the consideration ‘paid by the Transferee
- Company Rane (Madras) Limited, to the equity shareholders of:

Rane Engine Valve Limited (Transferor Company-1) is 9 (Nine)
- equity shares of Rane (Madras) Limited having face value of Rs. 10 each
fully pa1d up to be issued for every 20 (Twenty) eqmty shares held in
" Rane Engme Valve Lumted having face value of Rs. 10 each fully paid
up. | '
~ Rane Brake Lining Limited (Transferor Company-2) is 21 (Twenty

One) equity shares of Rane (Madras) Limited having face value of Rs.
10/- each fully pa1d up to be issued for eiréi:y 20 (Twenty) equity shares
* held in Rane Brake Lining Limited having face value of Rs. 10 each fully
paid up.
In their opinion the payment consideration for amalgamation is fair and
reasonable.
_ p) Onscrutiny of records of both the Transferor Companies Rane Engine
Valve Limited (Transferor Coompany-1) and Rane Brake Lining Limited
(Transferor CorripanyQ), they have nof come across any_ act of

m1sfeasance by any person who took part in the promotlon or formatmn .
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Directors, managers or officers of the company attracting the provisions
of Section 339 .and 340 of the Companies Act, 2013.

q) Further, the share exchange ratio for amalgamation is fair, and

- reasonable, position of secured and unsecured creditors of the 1 and 2nd

.- Transferor Companies is secured. The interest of all the employees of

. both the Transferor Companies have been fully safeguarded.

7.2

In Para 6 of the OL report it is stated that, in accordance with the basis

~of notice served in CAA-3 and notice of joint petition served on

- 27/12/2024 to the Official Liquidator by the Transferor Companies and

also considering the conclusion made by the Chartered Accountants in

- their report dated 30/01/2025 detailed above, the representation of

Official Liquidator in respect of 1* and 2" Transferor Companies is as
follows:
i. That, with reference to Clause 3.11 of the Scheme dealing with
. 'Record Date', leaving it as undetermined and seeking to vest

- entire power to fix the Record Date completely with the Board of

___.'_y_-mutuall_y,.by the Board ‘'of Directors of Transferor .‘a_ﬁd__:_’:ls"fér:ié.feree'_

companies 'immediatél_y--.-after sanction of .the.;Schemé and before

- CP(CAA)72(CHE)/2024 in CA(CAAYSI(CHE)/2024 _ LR B R R S
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~dissolution of the Transferor companies on effective date, and
subject to compliance of Rules and Regulations of SEBI/LODR in
* this regard, being a listed entity.

* ii. That, with reference Clause 4.2 of the Scheme providing for auto
-modification of content of the scheme, post its sanction by the
Tribunal, it is submitted that such auto modification without

- previous approval/sanction of the Tribunal will be in violation of
section 231(1)(13) of the Cohipanies Act, 2013. Every modification
~of the content of the Scheme requires approval by the Tribunal.
~Hence, the Tribunal may direct the Transferor and Transferee
- Companies to delete/modify the Clause No.4.2 existing in the
Scheme by way of amendment to the scheme proposed, so as to
ensure that no such auto amendment/modification of the Scheme
takes place, post its sanction by the Tribunal.
iii. a. That, the ‘Clause 7.1 of the Scheme seeks to protect the
g efr_mployeés of the Transferor Companies only if they are in service

immediately preceding effective date, and hence, -f;his;_Tribﬁn_al

&
B =pa
Vs G |
\ S fﬁ"“ %n%p ointed Date (i.e. 01.04.2024) as well except in the event of their
RN 7Y i\?\\% Ko

“resignation on their own before the Effective Date..

. CP(CAA)/72(CHE)/2024 in CA(CAA)/51(CHE)/2024 T R e
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~b. That, the Clause 7.2 and 7.4 of the Scheme refer to retrenchment

of such employees (i.e. employees so transferred to transferee

company by virtue of the scheme) and accordingly, the Tribunal

- may direct the Transferee Company to submit, the details of any

vi.

such proposal of retrenchment of such employees, post transfer of
employees, by virtue of the Scheme.

a. That the Statement to be attached to the Notice issued in CAA-

2 format to the Equity shareholders and unsecured creditors for

their meeting should contain the details of investigation or
proceedings if any pending and such details/ disclosure required
to be made by éach company shall be made in respect of all the
companies (apart from giving such details in respect of their
company as well in terms of Rule 6(3)(8) ~of Companies

(Comprises, Arrangements and Amalgamations) Rules, 2016 read

- with . Explanation ~ below - Rule 6, -and-- however, such

f
‘{ L,<§ 1/1/ £}
& é% pany were not made part of such Statement attached to the
o | Q
C"*’FNMA‘ “5 7

information/details of - investigation or -proceedings if any

ending against 24 Transferor - Company- and Transferee

A-2 notice issued, ibid, by the 1% Transferor _Gompany. | o

O b Ahat the Statement to be attached to -the;Notice .:jissu_ed-i.n:C'AA~

2 format the Equity: sharehoidezs and unsecured: credltors for then | |

" ‘meeting -s.hou_ld contain the details of investigation or _p_roc_eédings
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- if any pending and such details/disclosure required to be made

by each company shall be made in respect of all the companies

- (apart from giving such details in respect of their company as well

“in terms of Rule 6(3)(8) of Companies (Comprises, Arrangements

- and Amalgamations) Rules, 2016 read with Explanation below

Rule 6, and however, such information/details of investigation or

- proceedings if any pending against 1* Transferor Company and

- Transferee Company were not made part of “such Statement

attacﬁed the CAA-2 notice issued, ibid, by the 27 Transferor
-Company.

-v. That, details of immovable properties\ in the name of 1% Transferor

- Company 1* and 2" Transferor Company are attached to the

Scheme in the form of schedule, however, no reference is made

anywhere in the content of the Scheme to such schedules given at

“the end of the scheme. Hence, this Tribunal" may direct the

- Transferor and Transferee companies to amend the scheme giving

reference of these schedules appropriately in the (__:on't_(_éﬁt-..ofn the
e 5:& L; (;1;;\:;;\ R . .

//’S.}‘)\ \\“ \{ El"’\bl/r@

ey 2
AR

» it:is-within:the threshold limits 'in't_erms:ofias_sets_-and turnover or
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-it falls under. the exemption category and there is triggering
requirement to file Combination . Notice with Competition
Commission of India (CCI) or they are exempted, as per Section 5
or 6 of the Companies Act, and there is no need to obtain prior
approval from CCI before sanction of the scheme by the Tribunal.
- 7.3. The Petitioners subsequently have filed affidavif on 25.02.2025 in
response to the Official. Liquidator’s report. The submission of the

Petitioner’s response is extracted hereunder:
7.4. It is submitted in Para 4 of the response that with regards to the contents
- of para 6(i), the same pertains to Clause 3.11 of the Scheme dealing with
- Record Date. The statement that the said Clause 3.11 is undermined and
‘seeks to vest the entire power to fix the Record Date completely with the
Board of Transferee Company alone without the involvement of the
-Transferor Companies is misplaced and inconsistent. The said Clause

_ . 3.11 of the Scheme is extracted as under:

Clause 3.11: “Record Date" means the date to.be fixed by the Board of

explanatory in as much as it provides that the Record. Date shall be flxed |

- by the Board-of Directors of the Transferee.Company in consultation
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-~ with the Board of Directors of the Transferor Companies. The expression
. "Effective Date" s definéd in. Clause 3.6 as follows, "Effective Date”
means the last of the dates on which the authenticated copies or certified
= copies of the Order of NCLT under Sections 230 to 232 of the Act
“‘sanctioning the Scheme are filed with Registrar of Companies by the
- Transferor. Companies -and Transferee Company ‘References in this
~Scheme to date of "coming into effect of the Scheme" or "upon the
Scheme becoming effectivé”, or "effectiveness of the Scheme" and other
“-similar expressions shall mean the Effective Date.... With effect from the
Effective Date, the two Transferor Companies stand dissolved without
the process of winding up in terms of Clause 19 of the Scheme. Prior to
-~ the Effective Date, it is the Transferee Company's Board that has to fix
- the Record Date for determining the shareholders of the two Transferor
- Companies who would get allotted Shares in the Transferee Company.
"This will be done in consultation with the two Transferor Companies.
7.6. It is'submitted in para 6 of the response, that the contents of paragraph

- -6(11) of the report, pertain to Clause 4.2 of the Scheme. It 1sdemedthat

~auto: modification w1thout prev10us _

7 ‘ y/ :
:"’j I\Q;{ /?
YA CHENY, Prffval/ sanction of this. Tribunal. wﬂl ‘be.-in . violation. of Sectlon

'23_1‘(1)(b) of -the '_CQmpanies._Act-," 2013 is 'n__o.t tenable; If there is any

- CP(CAA)/72(CHE}Y 2024 in CA(CAA)51(CHE)2024 SIREN EFAREE R R T
In the matter of Rane Engine Valve Limited and Ors, . = i e o ePage22.0f 33



- modification that is required to be made in accordance with Clause 4.2

- of the Scheme, it will be subject to compliance with the parameters of

7.7,

Section 231(1)(b) of the Companies Act, 2013. Therefore, the

apprehension of the Official Liquidator is unfounded and without basis

and no question of amendment to the Scheme arises.
It is submitted in para 7 of the response that with regards to the contents

of paragraph 6(iii)(a) and (b) of the report, the same pertains to Clause

7.1 of the Scheme that seeks to protect the employees of the Transferor

Companies. The Transferor Company 1 submits that there is no proposal

for any retrenchment of any employee who were in service as on the

. Appointéd Date, except in the event of their 'vc)'luntary resignation before

the Effective Date. Clauses 7.1 and 7.4 are extracted as under:
"Clause 7.1: On Part II of the Scheme becoming operative, all the

exéc'utives;"staﬁ‘. workmen and employees in the service of the Transferor

" Companies immediately preceding Effective Date, aﬁd"tlhat;théy shall become

- the executives, staff, workmen and employees, of the Transferee Company on the

* ' -
‘\;%mce applicable to such executives, staff, workmen and employees after such'
E \

N - t_h_f_z_m__ immediately preceding the transfer. In the event of :re.tr_en_chme.nt_-of _'s‘uch

- employees, the. Transferee. Company shall _-_he_liabl___e__-;_t:o: pay. compe_n_si_z_iif:io'ﬁ_ o

- CP(CAA)/72(CHE) 2024 in CA{CAA)/51(CHE)/2024
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*accordance with law on the basis that the services of the employee shall have
‘been continuous and shall not have been interrupted by reason of such transfer.”

[Emphasis Supplied]

Extmct of Clause 7 4 The Tmnsferee Company undermkes that for the purpose
of payment of any retrenchment compensatzon gmtmty and other terminal benefits to
the employees of the Tmnsferor Co;%zpames the past services of such employees with the
Tmﬁsferor Comﬁames shall also be taken mto account .and 1t shall pay .the same

accordmgly, as and when such amounts ore due and payable. [ Emphaszs Supplied ]

7.8. It is stated in para 8 of the response that the said provisions are only an
enabling provisions to protect the tenure of services of employees of the
Transferor Companies until they become the employees of the Transferee

- Company pursuant to the Scheme. The said Clause does not indicate any
_ intention or pzlzazg._ for r_etrenchment, Which can be _d.on_e only 1n _ia_cc_ordance

~with applicable laws.

7.9. It is s'ub'mi:;tt'ed in ?'a'r'a 9 of the response that, contents of para 6(vi)(a) & (b)

" at page 7 of the OL Report are in relation to notices sent to theEqu1ty

%%tam dethils of mvestlgatlon or proceedings if any pendmg and such

\".‘r«~:-41 '(_ _ds ‘all companies: party to the Scheme. It is submitted that each |
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individual notice of the Transferor Companies at para 21 thereof discloses
that no investigation proceedings are pending under the provisions of
Chapter XIV of the Companies Act, 2013 or under the provisions of the
Companies Act. 1965 against the Company. Further, the First Motion
.Cempan_y Application at paragraph 9 at page 37, Volume 1, states that no
investigation proceedings are pending against the Applicant Companies
.und.er Sections 210 to 227 or any other provisions of the Companies Act,
.: 2013. No prejudice will be caused to any of the shareholders of any of the
efﬁer companies due to the purported nenwdisclosere of
i;nvesti.gations /proceedings against other companies. Without prejudice to
;;he same, the Transferor Company I undertakes that there are no
investigation or proceedings pending against any of the companies party to
the present Scheme under any provisions of the Companies Act, 2013 /1956,

neither at the time of issuance of the notice, nor as on date of the present

reply.' S

' that the said Schedule of Immovable Properties at p'ages _1024»107.5 at |

- CP(CAA)72(CHE)/2024 in CA(CAA)/51(CHE)2024 -
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Company Petition Vol.7 (Scheme pages 43-44) form an integral part of the

Scheme and cannot be read in isolation.

| Provisioﬁé in the Scheme refer to the ffanéfer <.).f all the assets and properties
.o.f. the Transferor Companies. For. insfance, Clause 3.23 of the Scheme at
pége 1039 of thé Company Petitioﬁ Voi.? is an exhaustive defirllit.ion of
."Undertak.ings", which includes all ..a.issets and properties. Further, Claﬁse 6
of the. .St.:.h.e.me at page 1043 of the Compéﬁy Petition Vol.7 contgmplatés the
amalgéﬁatioh and .vest‘m.g of the imdertakihg .of the Transferof Companies
with .an.d iﬁto the Transferee Com?any. A perusal of the Scheme alls.whole
Wouid feveal that the Schédulé of Imm:ovable Pfoperties forms an integral
pért of the Scheme. Consequentiaﬂy, t:here is no question of amending the

Scheme to draw reference to the aforesaid Schedules.

. 711. It is submitted in para 11 of response that, the contents of para 6(vi) at
page 8 of the OL Report pertain to threshold limits and exemptions under
The Competitlon Act, 2002. It is submitted that such an undertakmg has

| been furmshed as part of the Flrst Motzon Company Apphcatlon at pages

| 908-911 Vol 8 A copy of the same is filed herew1th

CP(CAA)/72(CHE)/2024 in CA(CAA)/51(CHE}2024 R Ce BRI L
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- the interests of its members or to public interest, and the prayers, which do
~ not require any re_'s'po.ri'se.'
8. INCOME TAX:

8.1. It is stated that the following letters were provided by Income Tax

~ Department:

~a. Letter dated 22.01.2025 from DCIT, NCC 8(1) pertaining to Rane
- Brake Lining Ltd., and Rane Madras Limited. .

b, Letter dated 31012025 from ITO CW 5(3) pertaining to Rane

Engine Va_I_ye L.im_ite.d.
| _'8..2. Wh:érein,' it is stated that Income Tax Departmenf; hés. no objection to
‘the scheme of amalgamation subject to the condition that Transferee
company may be liable to arrears of Rs.23,72,581/- and Rs.6,95,16,763/-

with respect to 1% Transferor and 2" Transferor Companies respectively.

8.3, It is submitted that in response to the IT report, it is stated that in

.terms. of the Scheme, the arrears of tax, if ‘any, of. the Transferor

%aé cfeme, and 1n part1cular Clauses 14.6, 14.7 and 14. 9 are extracted
f"/ﬁmé\\ o i
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-~ "Clause 14.6: On and from the Effective Date, all tax assessment,
reassessment and vecomputation proceedings/ appeals (including
application and proceedings in relation to advance ruliﬁg) of whatsoever
nature by or against the Transferor Companies pending and/or arising
and relating to the Transferor Companies shall be continued and enforced

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

against the Transferor Companies.

Clause 14.7: Pﬁrther, all tax proceedings shall not abate or be

discontinued nor be in anyway prejudicially affected by reason of

amalgamation of the Transferor Compames wlth the Tmnsferee Company
' or anything contained in the Scheme. .

Clause 14.9: Without prejudice to the generality of the above, all benefits,
. incentives, claims, losses, credits (income tax and other applicable laws)
 to which the Transferor Companies is entitled to in terms of applicable
Tax laws, shall be available to and vest in the Transferee Company from

the Ejfectwe Date.”

9. OTHER STATUTORY AUTHORITIES

é.l. o Despite. notice hav.irl1g been served on 26.12.2;,024 E;hd paper

publication made on 26.12.2024 in “Business Standard” (All India Edition)
i in English and “The Hindu Tamil” (Tamil Nadu Edition) in Tamll there is

‘no representation from the other statutory Authorities V1z, Nat10na1 Stock_ '
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.92, . In Company Petition CAA-284/ND/2018. vide Order dated
- 12.11.2018, the NCLT New Delhi made the following observations with
regard to the right of the IT Department in the Scheme of Amalgamation,

“taking into consideration the clauses contained in the Scheme in relation to liability to
tax and also as insisted upon by the Income Tax and in terms of the decision in RE:
Vodafone Essar Gujarat Limited v. Department of Income Tax (2013)353 ITR
222 (Guj) and the same being also affirmed by the Hon'ble Supreme Court and as
reported in (2016) 66 taxmann.com.374(SC) from which it is seen that af the tinte of
“declining the SLPs filed by the revenite, however stating to the following effect vide its
order dated April 15,2015 that the Department is eﬁ_titled to take out c_zpﬁropriate
proceedingé for recovery of any statutory dues from the transferor or transferee or any
other person who is liable for payment of such tax dues, the said protection be afforded

~ is granted. With the above observatwns the petzt:on stands allowed and the scheme of

| amalgamation is sanctzoned
10. VALUATION REPORT

The Petitioner Companies have placed the Valuation Report obtained
from PWC:Business Consulting Services LEP and Bansi S. Mehta Valuers LLP,

Registered Valuer with Registration number as IBBI/RV-E/02/2022/158 and

Po%%f@}sfetor_ lompany 1 as 9:20 [Representing 9 (Nine) equzty shares of Tmnsferee -
¥ 2 {‘:} ':_ p/

Lapnd \ :
0} \éﬁy {0 /f INR 10 /- each fully pazd up) for every 20 (Twenty) eqmty shares of 1

Tmnsferor Company (of INR IO/- each fully pazd up)] and .
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For Transferor Company 2 as 21:20 [Representing 21 (Twenty-One) equity shares of
Transferee Company (of INR 10/~ éach fully paid up) for every 20 (Twenty) equity

shares of 2% Transferor Company (of INR 10/- each fully paid up)].
11.  ACCOUNTING TREATMENT

The Petitioner Companies have stated that the Statutory Auditors of the
Petitioner .Companies have examined the _Schéx_ne _.aﬁd_ certified that the
Traﬁsfé;ée Cgmpaﬁy shall achunt for tﬁe traﬁsfer' énd Veéting of the assets,l
liabilities and reserves of the Transferor Companies in its books of accounts as
a common coﬁtrdl }Sﬁsiﬁess combination as per. "Pooling of Inte.rest Method"
prescribed under the Indian Accounting Standard Ind-AS 103- "Business
Combination" notified under Section 133 of the Act fead with relevant fules

- issued-thereunder and other applicable Accounting Standaxrds provided under
the ‘Act. The- Certificates issuéd by the Statutory -Auditors certifying the
Accounting Treatment of the 1 Transferor,” 224 Transferor ‘and Transferee

Companies are annexed'at Pg. Nos. 318-320, 559-562 & 948-950 of this Petition. -

\cﬂﬂ 3;; TR

“ “ S
7 “‘51@30‘\”6?3 RYATIONS OF THIS TRIBUNAL

o AOR «9 g | : i
T |

S %1 Kftg analysmg the Scheme in detail, this Trlbunal is* of the

é\&%

\
\ ' : -
\!
A
\ f‘\\‘*’:?) %re view that the scheme as Contemplated amongst the petltloner_
RN f’*fﬂ»mm‘-a\‘a’ 4 o

St
- My, ﬁr pany seems to be prima facie: benef1c1a1 to the Company and will not
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be in any way detrimental to the interest of the shareholders or creditors
_of the Company. In view of the absence .of any other objections apart
from Income Tax Department as to Iiability-of the Transferee Company
_for the arrears of Transferors Companies, having been placed on record
*before the Tribunal and since all the requisite statutory éompliances have
been fulfilled, this Tribunal sanctions the Scheﬁe of Amalgamation
_é?pé_n&ed at “Pages 1032-1075" of __t_he _C__o@p_any Peﬁtion :typeset filed in

CP/CAA/72/CHE/2024 as well as the prayer made therein.

12.2. Notwithstanding the above, if there is any deficiency found or,
| Vio_lation committed qua any enactment, statutory rule or regulation, the
sanction granted by this Tribunal will not come in the way of action being
taken, albeit, in accordance with law, against the concerned persons,
directors and officials of the petitioners.

- 12.3. While approving the Scheme as above, it is clarified that this order

‘should not be construed as an order in any way granting exemption from
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13. - “THIS TRIBUNAL DO FURTHER ORDER: *

(i) - :That all properties, rights and ;powers of Transferor undertakings be
transferred without further act or deed to the Transferee Company and

.. eccordingly the serﬁe shell pursuaﬁt to Section 232 of. tixe Cofnpanies
Act, 2013 be transferred to and vested in the Transferee Company for all
[intents, purposes and interest of the Transferor undertaking subject

nevertheless to all changes now affecting the same; and

(if)  Thatall the liabilities, (1f any) and powers, engagements, obligations and
.. .'dutles of the Transferor undertakmgs shall pursuant to Sectlon 232 (3)
of the Companies Act;, 2013 without further act or deed be transferred to
the Transferee Company and accordingly the same shall become the

liabilities and duties of the Transferee Company; and

(iii) That all proceedings n_oW pending by or against the Transferor
. undertakings shall be continued by or against the Transferee Company;

and

(iv)  That all the services of all the employees of the Transferor Companies
employed in the Transferor undertakings shall stand transferred to’ the
- "".l."'r'a”:fié’fefee”(ien:\paﬁj? on the same terms and conditions at which these

.- employees are engaged by the Transferor Companies without any

interruption of service as a result of the transfer; and

members of the Transferor Compames as have not glven such

: \Qb : ice of’ dissert, ‘as is required by Clause 10.1 of Part -III the SCHEME _
CHEN“NP‘\

J{w3 "/’/ herem the shares in the Transferee Company to Wthh they are ent1ﬂed c

~ under the said SCHEME.
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14.

(vi)

(vii)

(viti)

()

That the Transferee Company shall file the revised Memorandum and
Articles of Association with the concerned Registrar of Companies and
further make the requisite payments of the differential fee (if any) for the
enhancement of authorized capital of the Transferee Company after

setting off the fees paid by the Transferor Company.
That the Appointed date for the Scheme shall be 01.04.2024.

That the Petitioner Companies, shall within thirty days of the date of the
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 Transferor undertakings shall be deemed to be

transferred; and

That any person interested in the Scheme, shall be at liberty to apply to
the Tribunal in the above matter for any directions that may be

necessary.

Accordingly, the Company Petition stands allowed on the afore mentloned

Certified to be True Csij
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