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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
CHENNAI BENCH 
FORM NO. CAA. 2 

[Pursuant to Section 230 (3) and Rule 6 and 7)] 
CA(CAA)/30(CHE)/2022 

In the Matter of Section 230 to 232 of The Companies Act, 2013 
And  

In the Matter of Scheme of Amalgamation 
Between 

Sundaram Hydraulics Limited 
(Transferor Company) 

And 
Wheels India Limited 
(Transferee Company) 

And 
Their Respective Shareholders 

 
 
Wheels India Limited 
Having its registered office at 
No. 21, Patullos Road, Chennai — 600 002, Tamil Nadu, India 

 
... Applicant Company/ Transferee Company 

 
NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF WHEELS 

INDIA LIMITED 
 

To 
The Unsecured Creditors of Wheels India Limited, 
 
NOTICE is hereby given that by an Order dated 01/07/2022(the ‘Order’) the Hon’ble National 

Company Law Tribunal, Chennai Bench, has directed that a meeting of the Unsecured Creditors of the 
Applicant Company be held through “Video Conferencing (“VC”) or Other Audio-Visual Means 
(“OAVM”)”, for the purpose of considering, and if thought fit, approving, with or without 
modification(s), the Scheme of Amalgamation of Sundaram Hydraulics Limited with Wheels India 
Limited and their respective Share Holders (‘Scheme’ or ‘the Scheme’). 
 
Take further notice that in pursuance of the said Order, a Meeting of the Unsecured Creditors of the 
Applicant Company will be convened and held on 20/08/2022 at 02:00 P.M. (IST) through VC / 
OAVM”, at which time you are requested to attend.  
 
The quorum for the Meeting shall be 12 Unsecured Creditors. In case the quorum is not in place at the 
designated time, the Meeting shall be adjourned by half an hour and thereafter, the persons present for 
voting shall be deemed to constitute the quorum. 
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In terms of the Explanation to Rule 9 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, the entitlement of the Unsecured Creditors, to vote shall be determined 
based on the outstanding debt as reflected in the latest audited financial statement of the Company for 
the year ended March 31, 2022 (“Cut-off Date”). The votes cast by the said Unsecured Creditors shall 

be reckoned with reference to such Cut-off Date.  
 
Copies of the Scheme of Amalgamation and of the Statement under Section 230 and Section 102 of the 
Companies Act, 2013 can be obtained free of charge at the Registered Office of the Company. 
 
A Copy each of the Scheme, and of the Statement under Section 230 of the Companies Act, 2013, and 
other annexures as stated in the Index are enclosed herewith. 
 
The Tribunal has appointed Mr. N.P. Vijaykumar, Advocate, failing him the Company Secretary of the 
Company, as the Chairperson of the said meeting. The Scheme, if approved by the meeting, will be 
subject to the subsequent approval of the Tribunal. 
 
Dated this the 20th day of July, 2022 
Place: Chennai  
 
 

Sd/- 
N.P. Vijaykumar 

Chairman Appointed for the Meeting 
Wheels India Limited 
CIN: L35921TN1960PLC004175 
Registered Office: No. 21, Patullos Road, Chennai — 600 002, Tamil Nadu, India. 
 

Enclosure : As above.  
 
Notes:  
 

A. In compliance with the provisions of the Companies Act, 2013 and the directions contained in the  
Order dated 01/07/2022 of the NCLT passed in CA(CAA)/30&33(CHE)/2022, the detailed 
procedure for participating in the meeting through Video Conferencing to be convened for the 
purposes of approving the Scheme of Amalgamation between Sundaram Hydraulics Limited and 
Wheels India Limited is set out in the annexures to the Notice and Explanatory Statement issued 
for the same.  
 

B. As this meeting is being held through VC / OAVM in accordance with the MCA circulars, physical 
attendance of unsecured creditors has been dispensed with. Accordingly, the facility for 
appointment of proxies by the unsecured creditors will not be available for this meeting and hence, 
the Proxy Form and Attendance Slip are not annexed to this Notice 

 

C. The facility to appoint proxy to attend and cast vote for the unsecured creditors is not available for 
this meeting. However, in pursuance of Section 113 of the Companies Act, 2013, representatives 
of the unsecured creditors (in case of Body Corporate) can attend this meeting through VC / 
OAVM and cast their votes through e-voting. The corporate unsecured creditors intending to 
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authorize their representatives to participate and vote at the meeting are requested to send a 
certified copy of the Board resolution / authorization letter to the Company / Scrutinizer by e-mail 
through its registered e-mail address to investorservices@wheelsindia.com / 
vinithsvs5889@gmail.com. 

 

D. Unsecured creditors attending the meeting through VC / OAVM shall be counted for the purpose 
of reckoning the quorum under Section 103 of the Act 

 

E. The Company is providing facility of remote e-voting to its unsecured creditors in respect of the 
business to be transacted at the meeting. The Chairman of the meeting shall, at the meeting, at the 
end of discussion on the resolution on which voting is to be held, allow voting with the assistance 
of the Scrutinizer, for all those unsecured creditors who are present at the meeting and have not 
cast their votes by availing the remote e-voting facility. In this regard, the Company has entered 
into an agreement with Central Depository Services (India) Limited (“CDSL”) for facilitating 

voting through electronic means, as the authorized e-Voting agency. The facility of casting votes 
by an unsecured creditors using remote e-voting as well as the e-voting system on the date of the 
meeting will be provided by CDSL 

 

F. The unsecured creditors of the company as on the cut-off date of March 31, 2022 shall only be 
entitled to avail the facility of e-voting / voting at the meeting. The voting rights of Unsecured 
Creditors shall be in proportion to the outstanding debt amount as on the Cut-off Date. Once the 
vote on the resolution is cast by the Unsecured Creditors, the Unsecured Creditors shall not be 
allowed to change it subsequently. Person(s)/Institution(s) who became an Unsecured Creditors 
after the Cut-off Date should treat this Notice for information purpose only 

 

G. The Unsecured creditors who have cast their vote by remote e-voting prior to the meeting may also 
attend the meeting by way of VC/OAVM but shall not be entitled to cast their vote again. The 
procedures and instructions for ‘remote e-voting’, ‘attending the meeting through VC / OAVM’ 

and ‘e-voting at the meeting’ are furnished as part of this Notice  
 

H. The Tribunal has appointed Mr. S Vinith, Advocate, as the Scrutinizer for conducting the remote 
e-voting process and voting at the meeting, in a fair and transparent manner. The Company has 
engaged the services of CDSL to provide e-voting facilities enabling the Unsecured creditors to 
cast their vote in a secure manner. The e-voting facility will be available at the link 
www.evotingindia.com. The e-voting period would commence on August 17, 2022 (Wednesday) 
9:00 A.M. (IST) and conclude on August 19, 2022 (Friday) 5:00 P.M. (IST). The e-voting module 
shall be disabled by CDSL for voting thereafter. Once the vote on a resolution is cast by an 
unsecured creditor, it cannot be changed subsequently.  

 

I. As per the direction of the Hon’ble NCLT, the Scrutinizer shall submit a consolidated Scrutinizer’s 

Report of the total votes cast in favour of or against, if any, not later than three days after the 
conclusion of the Meeting. Thereafter, the Results of remote e-voting and e-voting during the 
meeting shall be declared by the Chairman or a person authorized by him in writing. The Results 
declared along with the Report of the Scrutinizer shall be placed on the Company’s website at 

www.wheelsindia.com and also be displayed on the website of CDSL at www.evotingindia.com 
immediately after the results are declared and simultaneously communicated to the Stock 
Exchanges.  
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J. The Notice calling the unsecured creditors meeting has been uploaded on the website of the 
Company at www.wheelsindia.com. The Notice can also be accessed from the website of National 
Stock Exchange of India Limited at www.nseindia.com The meeting Notice is also disseminated 
on the website of CDSL (agency for providing the Remote e-Voting facility and e-voting system 
during the meeting) at www.evotingindia.com.  
 

K. Since the meeting will be held through VC / OAVM, the Route Map is not annexed in this Notice. 
 

L. The Notice of the meeting and the accompanying documents mentioned in the Index are being sent 
through electronic mode to all unsecured creditors of the Company as on March 31, 2022 to the e-
mail addresses that are available with the Company, as permitted by the Order of the NCLT. The 
physical copies of Notice of the meeting is being sent through permitted mode to those Unsecured 
creditors whose e-mail addresses are not available with the Company. The Unsecured creditors 
may note that the notice is also available on the website of the Company at www.wheelsindia.com, 
websites of the National Stock Exchange of India Limited at www.nseindia.com and on the website 
of CDSL at www.evotingindia.com. 

 
 

M. The material documents referred to in the accompanying Statement shall be open for inspection by 
the unsecured creditors at the Registered Office of the Company on all working days up to 1 (one) 
day prior to the date of meeting during working hours except Saturday, Sunday and Public 
Holidays. 
 

N. Unsecured creditors who would like to express their views / ask questions during the meeting may 
register themselves as a speaker and send their request mentioning their name, PAN / e-mail ID, 
mobile number to investorservices@wheelsindia.com from Saturday, August 13, 2022 (9:00 A.M. 
(IST)) to Wednesday, August 17, 2022 (05:00 P.M. (IST)) only. The Unsecured creditors who 
have registered themselves as speaker will only be allowed to express their views / ask questions 
during the meeting. The Company reserves the right to restrict the number of speakers depending 
on the availability of time for the meeting. The Unsecured creditors who do not wish to speak 
during the meeting but have queries may send their queries to investorservices@wheelsindia.com 
from Saturday, August 13, 2022 (9:00 A.M. (IST)) to Wednesday, August 17, 2022 (05:00 P.M. 
(IST)) only mentioning their name, PAN / e-mail ID, mobile number. The Company will reply to 
these queries suitably by e-mail. 

 

O. In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked 
Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under help section 
or write an e-mail to helpdesk.evoting@cdslindia.com. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
CHENNAI BENCH 
FORM NO. CAA. 2 

[Pursuant to Section 230 (3) and Rule 6 and 7)] 
CA(CAA)/30(CHE)/2022 

In the Matter of Section 230 to 232 of The Companies Act, 2013 
And  

In the Matter of Scheme of Amalgamation 
Between 

Sundaram Hydraulics Limited 
(Transferor Company) 

And 
Wheels India Limited  
(Transferee Company) 

And 
Their Respective Shareholders 

 
Wheels India Limited 
Having its registered office at 
No. 21, Patullos Road, Chennai — 600 002, Tamil Nadu, India 
 

           … Applicant Company/ Transferee Company 
 

STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH 
SECTION 102 OF THE COMPANIES ACT 2013 FOR THE MEETING OF UNSECURED 
CREDITORS OF WHEELS INDIA LIMITEDCONVENED AS PER THE DIRECTIONS OF 
THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH 
 

1. Pursuant to the Order dated 01/07/2022 passed by Hon’ble National Company Law Tribunal, 

Chennai Bench in the Company Application CA(CAA)/30(CHE0/2022, a meeting of the 
Unsecured Creditors of the Applicant Company is scheduled to be held on Saturday, 20/08/2022 
at 02:00 P.M to obtain their approval to the Scheme of Amalgamation of Sundaram Hydraulics 
Limited with Wheels India Limited and their respective Shareholders (‘Scheme’ or ‘the 

Scheme’). 
 

2. The Hon’ble National Company Law Tribunal, Chennai Bench, by an Order dated 01/07/2022 
was pleased to issue directions for convening of the meeting of the Unsecured Creditors of the 
Applicant Company through “Video Conferencing (“VC”) or Other Audio-Visual Means 
(“OAVM”)”on Saturday, August 20, 2022 at 02:00 P.M.to be presided over by                                
Mr. N.P. Vijaykumar, Advocate, failing him the Company Secretary of the Company, as the 
Chairperson of the Meeting. The said Order will be available for inspection at the Registered 
Office of the Applicant Company at No. 21, Patullos Road, Chennai - 600 002, Tamil Nadu, India 
on any working day of the Company up to the date of meeting, after receipt from the Tribunal. 
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3. The Board of Directors of the Transferor Company at their meeting held on December 07, 2021 
had approved the Scheme of Amalgamation, while the Board of Directors of the Transferee 
Company at their meeting held on December 07, 2021 had also approved the scheme of 
amalgamation under which the entire undertaking of the Transferor Company will get 
amalgamated with the Transferee Company. A copy of the Scheme, setting out the terms and 
conditions of the amalgamation as approved by the Board of Directors of Sundaram Hydraulics 
Limited (Transferor Company) and Wheels India Limited (Transferee Company) is enclosed 
herewith as Annexure A. The proposed scheme is envisaged to be effective from the Appointed 
Date but shall be made operative from the Effective Date (as defined in the Scheme). 

 
4. Particulars of the Companies 

 
4.1. Wheels India Limited 

4.1.1. Wheels India Limited, the Transferee Company, was incorporated under the Companies 
Act, 1956 on 13th June 1960 in the State of Tamil Nadu. The Corporate Identity Number 
of the Transferee Company is L35921TN1960PLC004175 and the PAN is 
AAACW0315K.The e-mail address of the Company is www.wheelsindia.com. The 
Applicant Company is into the business of manufacturing of automotive and Industrial 
Components and is a publicly listed company whose shares are listed on the National 
Stock Exchange of India Limited (‘NSE’). Further, the Applicant Company’s equity 

shares have been permitted for dealings on Bombay Stock Exchange Limited, Mumbai 
(BSE) under “Permitted Securities”. The registered office of the Transferee Company 
is at No. 21, Patullos Road, Chennai — 600 002, Tamil Nadu, India. 

 

4.1.2. The main objects of the Applicant/Transferee Company are as follows: 
 

a. To carry on the business of manufacturers of and merchants and dealers in wheels 
and rims, components and accessories thereof for vehicles of every kind. 

b. To carry on the business of manufacturers of and merchants and dealers in all 
components and parts and accessories of automotive vehicles of every kind. 

c. To carry on the business of iron and steel founders and founders of non-ferrous 
metals in all their branches. 

d. To carry on the business of smelters and of casting, forming and shaping parts and 
components of plant, machinery and equipment and articles of every description of 
ferrous and non-ferrous metals and other materials 

 

4.1.3. The authorised, issued, subscribed and paid up capital of the Applicant/ Transferee 
Company as on September 30, 2021 is as follows: 

 

Particulars Amount in Rs. 
Authorised Share Capital:  
5,00,00,000 Equity Shares of Rs. 10 each 50,00,00,000 
Total 50,00,00,000 
  
Issued, Subscribed and Paid Up:  
2,40,64,558 Equity Shares of Rs. 10 each fully paid-up 24,06,45,580 
Total  24,06,45,580 
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There has been no change in the authorized, issued, subscribed and paid up share capital 
of the Transferee Company, from September 30, 2021 till date. 
 

4.1.4. The details of the directors and Promoters of the Applicant/ Transferee Company, as 
on March 31, 2022, along with their addresses are as follows: 

 

Sl. 
No. 

Name Designation Address 

1. S. Ram 
Non-Executive 

Chairman 
Old No. 29, New No. 57, Prithvi Avenue 
Chennai – 600 018 

2 S. Viji 
Non-Executive 

Director 
Old No. 33, New No. 71 Poes Garden, 
Chennai – 600 086 

3 Mr. Srivats Ram 
Managing 
Director 

Old No. 29, New No. 57, Prithvi Avenue 
Chennai – 600 018 

4 Mr. S. Prasad 
Independent 

Director 

Flat D-1, New No.41, Old No.87 Ashok 
Prithvi, IV Street, Abhiramapuram, 
Chennai – 600 018 

5 Mr. Aroon Raman 
Independent 

Director 

403 Olympus-I, Prestige Acropolis 
Apartment, Hosur Road, Koramangala, 
Bangalore - 560029 

6 Mr. R. Raghuttama Rao 
Independent 

Director 
3, Lavanya Vilas, 20, Raghaviah Road, 
T Nagar, Chennai - 600017 

7 Ms. Sumithra Gomatam 
Independent 

Director 
Old No. 6A, New No.13/1, D Silva 
Road, Mylapore, Chennai -600004 

8 Mr. Rishikesha T Krishanan 
Independent 

Director 

G – 501, Nagarjuna Greenridge 
Apartments,19th Main, 27th Cross, HSR 
Layout, Sector 2, Bengaluru - 560102 

9 
M/s. Sundaram Finance 
Holdings Limited 

Promoter 
No. 21, Patullos Road, Chennai - 600 
002, Tamil Nadu, India 

10 
M/s. T V Sundaram Iyengar 
& Sons Private Limited 

Promoter 
TVS building, West Veli Street, 
Madurai - 625001  

11 
M/s. India Motor Parts & 
Accessories Limited 

Promoter Group No.46 Whites Road, Chennai – 600 014 

12 
M/s. Trichur Sundaram 
Santhanam & Family Private 
Limited 

Promoter 
No.67, Chamiers Road, R.A Puram 
Chennai – 600 028 

 
4.1.5. The amount due to unsecured creditors of the Transferee Company as on                          

December 31, 2021 is Rs. 1,20,874.49 Lakhs. 
 

4.2. Sundaram Hydraulics Limited 
4.2.1. Sundaram Hydraulics Limited, the Transferor Company, was incorporated under the 

Companies Act, 1956 on December 07, 2007 in the State of Tamil Nadu.                               
The Corporate Identity Number of the Transferor Company is 
U71290TN2007PLC065658andthe PAN is AALCS4402N.The registered office of the 
Transferor Company is at No. 21, Patullos Road, Chennai -600 002, Tamil Nadu, India. 
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4.2.2. The main objects of the Transferor Company are as follows: 
a. To Manufacture, Import, Export, Trade, Design, Develop, Fabricate, Assemble, 

Purchase or otherwise acquire, Sell, Repair, Recondition, Service & deal in all 
kinds of Hydraulic and Pneumatic Cylinders, Industrial Machinery Spares, Power 
Packs, Systems, Pumps & its accessories for Industrial, Construction, 
Automotive and other applications.  

b. To Design, Develop, Fabricate, Manufacture, Assemble, Import, Export, Trade, 
Purchase or otherwise acquire Stock Sell, Deal with all types of seals, Sealants, 
hoses & such other materials components consumables & spares as would be 
used in Hydraulic & Pneumatic Equipments, Earth moving Equipments, 
Machineries, Industrial Presses, Machine Equipments, Automobiles, Drill rigs, 
Machine tools.  

c. To carry on the business of General Engineering shop especially to Design, 
Develop, Fabricate, Manufacture, Assemble, Import, Purchase or otherwise 
acquire Sell, Export or otherwise dispose of, trade & deal in all kinds of General 
& Special purpose machineries, Machinery Spares and accessories, Machine 
Tools, whatsoever known to engineering.  

d. To carry on the business of all types of consultancy services including but not 
limited to technical, managerial, financial services and to act as representative 
agents for any persons or organisation relating to main objects. 

 

4.2.3. The authorised, issued, subscribed and paid up capital of the Transferor Company as 
on September 30, 2021 is as follows: 

 

Particulars Amount in Rs. 
Authorised Share Capital:  
4,65,00,000_ Equity Shares of Rs. 10 each 46,50,00,000 
7,00,000 Preference Shares of Rs. 100 each 7,00,00,000 
Total 53,50,00,000 
  
Issued, Subscribed and Paid Up:  
4,37,51,300 Equity Shares of Rs. 10 each fully paid-up 43,75,13,000 
Total  43,75,13,000 

 

There has been no change in the authorized, issued, subscribed and paid up share capital 
of the Transferor Company, from September 30, 2021 till date. 

 

4.2.4. The details of the directors and Promoters of the Transferor Company, as on                         
March 31, 2022, along with their addresses are as follows: 
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Sl. 
No. 

Name Designation Address 

1 Mr. Srivats Ram 
Chairman & 
Managing 
Director 

Old No.29, New No.57, Prithivi Avenue, 
Chennai - 600 018 

2 Mr. Srinivas Acharya  
Non-

Executive 
Director 

"Srinivas", 3rd Floor, Rukmini Road, 
Kalashetra Colony, Besant Nagar, Chennai - 
600 090 

3 Mr. Badri Vijayaraghavan 
Independent  

Director 
No. 4, Valliammai Achi Street, 
Kotturpuram, Chennai-600 085 

4 Mr. S. Srivathsan 
Independent 

Director 

Flat 2C Krishna Block, Jivan Bhima 
Enclave, Plot No. 12 - 17, Rajasekaran 
Street, Mylapore, Chennai - 600 004 

5 Mr. S. Suresh 
Non-

Executive 
Director 

F11, PH-2, Jains Aashiana, 13, VA Koil 
Street, Virugambakkam, Chennai - 600 092 

6 Mr. T. Narayanan 
Non-

Executive 
Director 

Door No 1 , I Block , Benco Colony, 1 Cross 
Street, Besant Nagar, Chennai - 600 090 

7 
M/s. Sundaram Finance 
Holdings Limited 

Promoter 
No. 21, Patullos Road, Chennai - 600 002, 
Tamil Nadu, India 

8 M/s. Wheels India Limited Promoter 
No. 21, Patullos Road, Chennai - 600 002, 
Tamil Nadu, India 

 
4.2.5. The amount due to unsecured creditors of the Transferor Company as on                              

December 31, 2021 is Rs. 4315.20 lakhs. 
 

5. Relationship subsisting between the companies who are parties to the Scheme of 
Amalgamation: 
 
The Transferee Company is holding 71,50,000 (Seventy-One Lakh Fifty Thousand) shares in the 
Transferor Company as the Promoter of the Transferor Company. 
 

6. Rationale and Benefits of the Scheme of Amalgamation 
 
The Board of Directors of Transferor Company and Transferee Company believe that the 
proposed Scheme would, inter alia, have the following benefits: 
 
1. The amalgamation will enable product diversification and growth to the Transferee company 
2. This will facilitate expansion of the business of Transferor company by using the customer 

base of the Transferee company. 
3. As a combined entity, the amalgamation will help in widening the product offering to the 

existing strategic customers of both the transferor as well as the transferee company. 
4. Will help in achieving consolidation, greater integration and flexibility that will maximize 

overall shareholder's value and improve the competitive position and negotiating power of the 
combined entity. 
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5. Improves organizational capability and leadership, arising from the pooling of human capital 
who have the diverse skills, talent and vast experience to compete successfully in an 
increasingly competitive industry. 

6. Cost savings are expected to flow from more focused operational efforts, rationalization, 
standardization and simplification of business processes, elimination of duplication and 
rationalization of administrative expenses. 

7. The amalgamation will result in reduction of multiplicity of entities, thereby reducing 
compliance cost of multiple entities viz., statutory filings, regulatory compliances, labour law 
/ establishment related compliances. 

 

7. The salient features of the Scheme are as follows:  
 

PART – I 
DEFINITIONS, SHARE CAPITAL AND DATE OF OPERATION OF SCHEME 

 
1. Definitions  
 

1.3 “Appointed Date” means the 01stOctober 2021 or such other date as may be determined by 
the Board of Directors of the Transferor Company and Transferee Company or such other date 
as may be fixed or approved by the Appropriate Authority, being the date with effect from which 
this Scheme shall be deemed to be effective; 

 
1.6 “Effective Date” means the date on which the authenticated copies or certified copies of the 

Order of NCLT under Sections 230-232 of the Act sanctioning the Scheme is filed with 
Registrar of Companies by the Transferor Company and Transferee Company. References in 
this Scheme to date of “coming into effect of the Scheme” or “upon the Scheme becoming 
effective’, or “effectiveness of the Scheme” and other similar expressions shall mean the 

Effective Date; 
1.13 “Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgamation” means this 

Scheme of Amalgamation in its present form submitted to the NCLT or with any modification(s) 
made under Clause 19 of this Scheme or with such other modifications/amendments as the 
NCLT may direct; 

 

PART – II 
Amalgamation of Transferor Company with the Transferee Company 

 

5. Transfer and Vesting of Undertaking 
 

5.1 Upon approval of this Scheme by the Tribunal and with effect from the Appointed Date, all 
properties, assets, liabilities and undertaking(s) of the Transferor Company shall stand transferred 
to and vested in or deemed to be transferred to and vested in the Transferee Company under the 
provisions of Section 230 to 232 of the Act and all other applicable provisions, if any, of the Act and 
also in accordance with section 2(1B) of the IT Act, without any further deed or act, subject to 
existing charges or /is pendens, if any thereon, in favour of banks/financial institutions. 

5.2 Upon approval of this Scheme by the Tribunal and with effect from the Appointed Date, all 
immovable property {including land, buildings and any other immovable property) of the 
Transferor Company, whether freehold or leasehold, and any documents of title, rights, agreements 
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to sell / agreements of sale and easements in relation thereto, shall stand vested in the Transferee 
Company, without any act or deed done by the Transferee Company, and without any approval or 
acknowledgement of any third party. With effect from the Appointed Date, the Transferee Company 
shall be entitled to exercise all rights and privileges and be liable to pay all taxes and charges and 
fulfil all obligations, in relation to or applicable to such immovable properties. The 
mutation/substitution of the title to such immovable properties shall be made and duly recorded in 
the name of the Transferee Company by the appropriate authorities pursuant to the sanction of the 
Scheme by the NCLT and in accordance with the terms hereof. The Transferor Company shall take 
all steps as may be necessary to ensure that lawful, peaceful and unencumbered possession, right, 
title, interest of its immovable property is given to the Transferee Company.  

5.3 All lease and licence agreements, if any, entered into by the Transferor Company with landlords, 
owners and lessors in connection with the use of the assets of the Undertaking, together with 
security deposit, shall stand automatically transferred in favour of the Transferee Company on the 
same terms and conditions, subject to applicable law, without any further act, instruments, deed, 
matter or thing being made, done or executed. The Transferee Company shall continue to pay rent 
amounts as provided for in such agreement and shall comply with the other terms, conditions and 
covenants there under and shall also be entitled to refund of security deposits paid under such 
agreement by the Transferor Company.  

5.4 Without prejudice to the generality of the foregoing, with effect from the Appointed Date, it is 
expressly provided that in respect of such of the assets of the Transferor Company that are movable 
in nature and/or are otherwise capable of transfer by manual or constructive delivery and/or 
endorsement and delivery or novation, the same shall be deemed to have been so transferred by 
Transferor Company and shall become the property of the Transferee Company in pursuance of the 
provisions of section 230 to 232 of the Act, without any further act, instrument, deed, matter or 
thing.  

5.5 In respect of movables other than those dealt with in Clause 5.3 above including sundry debts, 
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for 
value to be received, bank balances, property development rights, investments, earnest money and 
deposits with any Government, quasi government, local or other authority or body or with any 
company or other person, the same shall on and from the Appointed Date stand transferred to and 
vested in the Transferee Company without any notice or other intimation to the debtors (although 
the Transferee Company may, without being obliged, and if it so deems appropriate, at its sole 
discretion, give notice in such form as it may deem fit and proper, to each person, debtor, or 
depositee, as the case may be, that the said debt, loan, advance, balance or deposit stands 
transferred and vested in the Transferee Company). 

5.6 Upon approval of this Scheme by the Tribunal and with effect from the Appointed Date all liabilities 
relating to and comprised in the undertaking of Transferor Company including all secured and 
unsecured debts (whether in Indian rupees or foreign currency), sundry creditors, liabilities 
(including contingent liabilities), duties and obligations and undertakings of the Transferor 
Company of every kind, nature and description whatsoever and howsoever arising, raised or 
incurred or utilised for its business activities and operations, shall, stand transferred to and vested 
in or deemed to be transferred to and vested in the Transferee Company under the provisions of 
Sections 230 to 232 of the Act and other applicable provisions, if any, of the Act, without any further 
act, instrument, deed, matter or thing. 

5.7 The transfer and vesting as aforesaid shall be subject to subsisting charges, if any, in respect of any 
assets of Transferor Company.  
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PROVIDED always that the Scheme shall not operate to enlarge the security for any loan, deposit 
or facility availed by the Transferor Company and Transferee Company shall not be obliged to 
create any further or additional security in relation to subsisting charges, if any, thereof after the 
date of approval of this Scheme by the NCLT or otherwise.  

5.8 All staff, workmen and employees as detailed under Clause 1.19(xii) above in relation to the 
Transferor Company shall become the staff, workmen and employees of the Transferee Company, 
without any further act or deed to be done by the Transferor Company or the Transferee Company.  

5.9 Upon approval of the Scheme by the Tribunal, the Transferee Company shall, if so required under 
any law or otherwise, execute deeds of confirmation or other writings or arrangement with any 
party to any contract or arrangement to which the Transferor Company is a party in order to give 
formal effect to the above provisions. The Transferee Company shall be deemed to be authorized to 
execute any such writings on behalf of the Transferor Company to carry out or perform all such 
formalities or compliances referred to above on part of the Transferor Company. 

5.10 Pursuant to this Scheme becoming effective, the Transferee Company shall be entitled to secure the 
record of the change in the legal ownership upon the vesting of the assets of the Transferor 
Company in accordance with the provisions of Sections 230 to 232 of the Act. The Transferor 
Company and the Transferee Company shall be jointly and severally authorized to execute any 
writings and / or carry out any formalities or compliance in this regard.  

5.11 All taxes, duties, cess payable by the Transferor Company including all or any refunds / 
credit/claims pertaining to the period prior to the Appointed Date shall be treated as the liability 
or refunds/ credit / claims, as the case may be, of the Transferee Company. 

5.12 All the licenses, permits, quotas, approvals, permissions, registrations, incentives, tax deferrals and 
benefits (including tax benefits), subsidies, concessions, grants, rights, patents, claims, leases, 
tenancy rights, liberties, special status and other benefits or privileges enjoyed or conferred upon 
or held or availed of by the Transferor Company and ail rights and benefits that have accrued or 
which may accrue to the Transferor Company, whether before or after the Appointed Date, shall, 
under the provisions of Sections 230 to 232 of the Act and all other applicable provisions of the Act, 
if any, without any further act, instrument or deed, cost or charge be and stand transferred to and 
vest in or be deemed to be transferred to and vested in and be available to the Transferee Company 
so as to become as and from the Appointed Date licenses, permits, quotas, approvals, permissions, 
registrations, incentives, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, 
leases, tenancy rights, liberties, special status and other benefits or privileges of the Transferee 
Company and shall remain valid, effective and enforceable on the same terms and conditions. 

5.13 All the Insurance policies registered in the name of the Transferor Company which are active as on 
the date of approval of the Scheme by the Tribunal and which can be transferred/assigned shall 
pursuant to the provisions of Section 232 of the Act, without any further act, instrument or deed, be 
and stand transferred to and vested in and or be deemed to have been transferred to and vested in 
and be available to the benefit of the Transferee Company and accordingly, the insurance 
companies shall record the name of the Transferee Company in all the insurance policies registered 
in the name of the Transferor Company so as to ensure that all the rights and privileges under all 
such policies available to the Transferor Company and / or to any other person/director/employee 
of such Transferor Company, whether in the capacity of the Policy Holder or Owner or Insured or 
the Beneficiary, as the case may be, be available to the benefit of the Transferee Company and/or 
to any other person/director/employee of Transferee Company, as the case may be, on the same 
terms and conditions as they were applicable to the Transferor Company concerned and upon such 
transfer/assignment, all such policies shall be effective in favour of the Transferee Company as if 
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instead of the Transferor Company, the Transferee Company had been a party or beneficiary 
thereto. However, for the insurance policies which do not permit such transfer/assignment, the 
Transferee Company may make fresh application(s) to the concerned authority/insurance 
company(ies) on such terms and conditions as may be prescribed. It is hereby clarified that all the 
costs and/or expenses and/or premiums in relation to the transfer/assignment/of the insurance 
policies in the name of Transferor Company shall be borne by the Transferee Company and the 
Transferor Company shall have no further obligations in-this regard.  

5.14 All the brands and trademarks (including logo and right to use the trademarks) of the Transferor 
Company including registered and unregistered trademarks, along with all rights of commercial 
nature including attached goodwill, title, interest, labels and brand registrations, copyrights, 
trademarks, and all such other industrial and intellectual property rights of whatsoever nature shall 
stand transferred to and vest in the Transferee Company. The Transferee Company shall take such 
actions as may be necessary and permissible to get the same transferred and/or registered in the 
name of the Transferee Company.  

5.15 Upon approval of this Scheme by the Tribunal and with effect from the Appointed Date, ail existing 
and future incentives, unavailed credits and expenditures, exemptions and deductions, benefit of 
carried forward losses and other statutory benefits, including in respect of income tax (including 
MAT credit under the IT Act), excise (including Modvat / Cenvat), customs, VAT, sales tax, service 
tax, GST including the IGST input tax credit, CGST input tax credit and SGST input tax credit for 
the registrations of the Transferor Company in all the states, to which the Transferor Company are 
entitled to shall be available to and vest in the Transferee Company.  

5.16 The Transferee Company shall file relevant intimations, for the record of the statutory authorities 
signifying the transfer of the assets / properties including but not limited to permissions, approvals, 
consents, sanctions, remissions, special reservations, incentives, concessions and other 
authorizations of the Transferor Company.  

5.17 It is hereby clarified that all assets and liabilities appearing in the books of account of each of the 
Transferor Company as on the Appointed Date which are set forth in the closing balance sheet of 
the Transferor Company as of the close of business hours on the Appointed Date shall be transferred 
to Transferee Company. 

5.18 The Transferee Company shall under the provisions of the Scheme be deemed to be authorized to 
execute any such writings on behalf of the Transferor Company, to implement and carry out all 
formalities and compliances, if required, referred to above. 
 

8. CONDUCT OF BUSINESS UNTIL AND AFTER EFFECTIVE DATE 
 

8.1 With effect from the Appointed Date and upto and including the Effective Date, the Transferor 
Company shall carry on and be deemed to have carried on its business and activities and shall be 
deemed to have held and stood possessed of and shall hold and stand possessed of its entire business 
for and on account of and in trust for the Transferee Company; 
i. Carry on the business, in either name as the circumstances may be, for those unfinished or 

incomplete business, contracts, transactions which may be necessary to be transacted and 
completed; 

ii. All the profits or income accruing or arising to the Transferor Company or expenditure or 
losses incurred by the Transferor Company shall for all purposes be treated and deemed to be 
the profits or income or expenditure or losses (as the case may be) of the Transferee Company; 
and 
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iii. The Transferor Company shall carry on their business and activities with reasonable diligence 
and business prudence and shall not venture into/expand any new businesses, alienate, charge, 
mortgage, encumber or otherwise deal with the assets or any part thereof except in the ordinary 
course of business without the prior consent of the Transferee Company. 

8.2 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the 
Central Government and all other agencies, departments and authorities concerned as are 
necessary under any law for such consents, approvals and sanctions which the Transferee Company 
may require to carry on the business of the Transferor Company.  

8.3 For the avoidance of doubt and without prejudice to the generality of the applicable provisions of 
the Scheme, it is clarified as follow: 
8.3.1 With effect from the Effective Date and till such time that the name of the bank accounts of 

the Transferor Company have been replaced with that of the Transferee Company, the 
Transferee Company shall be entitled to operate the bank accounts of the Transferor 
Company in the name of the Transferor Company in so far as may be necessary. All cheques 
and negotiable instruments, payment orders received or presented for encashment which 
are in the name of the Transferor Company after the Effective Date shall be accepted by 
the bankers of the Transferee Company and credited to the account of the Transferee 
Company, if presented by the Transferee Company.  Similarly, till the time any regulatory 
registrations of the Transferor Company are closed / suspended and regulatory filings are 
required to be done on such registrations, the Transferee Company shall be entitled to do 
so to comply with the relevant regulations. 

8.3.2 With effect from the Effective Date, the Transferee Company shall be entitled to use all 
packed/ labeled goods, packing materials, cartons, stickers, wrappers, labels, containers, 
point of sale material, sign board, samples, closures, other publicity material, etc. lying 
unused with the Transferor Company or their vendors, suppliers or third party or in their 
supply chain or distribution channel and which the Transferor Company is entitled to use 
under any statutes/ regulations, till such time as all of such stock exhaust without making 
any amendment on those goods or materials. 

8.3.3 With a view to avoid any disruption of business, to ensure continuity of operations and 
exports and to maintain the same quality of product, with effect from the Effective Date and 
till such time all critical licenses, product registrations, marketing authorizations, permits, 
quotas, approvals, incentives, subsidies, etc. of Transferor Company are transferred, 
recorded, effected and/or perfected, in the record of the relevant governmental / regulatory 
authorities in all applicable jurisdictions in favour of Transferee Company, the Transferee 
Company shall carry on and be deemed to have been carrying on all the business and 
activities of Transferor Company in and under the relevant licenses, product registrations, 
marketing authorizations, permits, quotas, approvals, incentives, subsidies, etc. of 
Transferor Company. Further, during such period, Transferee Company can procure or 
use or manufacture, all material and product including packed/ labeled goods, packing 
materials, cartons, stickers, wrappers, labels, containers, point of sale material, sign board, 
samples, closures, other publicity material, etc. in the name and form/format of the 
Transferor Company.  
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9. STAFF, WORKMEN AND EMPLOYEES 
 

9.1 Upon the coming into effect of this Scheme, all staff, workmen and employees, who are on the 
payrolls of the Transferor Company, employees/personnel engaged on contract basis and contract 
labourers and interns/trainees of the Transferor Company who are on its payrolls shall become 
employees of the Transferee Company with effect from the Effective Date, on such terms and 
conditions as are no less favorable than those on which they are currently engaged by the 
Transferor Company, without any interruption of service as a result of this scheme. With regard 
to provident fund, gratuity, leave encashment and any other special scheme or benefits created or 
existing for the benefit of such employees of the Transferor Company, upon this Scheme becoming 
effective, the Transferee Company shall stand substituted for the Transferor Company for all 
purposes whatsoever, including with regard to the obligation to make contributions to relevant 
authorities, in accordance with the provisions of applicable laws or otherwise. It is hereby clarified 
that upon this Scheme becoming effective, the aforesaid benefits or schemes shall continue to be 
provided to the transferred employees and the services of all the transferred employees of the 
Transferor Company for such purpose shall be treated as having been continuous. Further, the 
transfer of employees would be considered as if such transfer is effected under Section 25FF of 
the Industrial Disputes Act, 1947. 

9.2 The existing provident fund, employee state insurance contribution, gratuity fund, superannuation 
fund, staff welfare scheme and any other special scheme (including without limitation any 
employees stock option plan) or benefits created by the Transferor Company for its employees 
shall be continued on the same terms and conditions or be transferred to the existing provident 
fund, employee state insurance contribution, gratuity fund, superannuation fund, staff welfare 
scheme, etc., being maintained by the Transferee Company or as may be created by the Transferee 
Company for such purpose. Pending such transfer, the contributions required to be made in respect 
of such employees shall continue to be made by the Transferee Company to the existing funds 
maintained by the Transferor Company. 

9.3 The Transferee Company undertakes that for the purpose of payment of any retrenchment 
compensation, gratuity and other terminal benefits to the employees of the Transferor Company, 
the past services of such employees with the Transferor Company shall also be taken into account 
and it shall pay the same accordingly, as and when such amounts are due and payable. Upon this 
Scheme becoming effective, the Transferor Company will transfer/handover to the Transferee 
Company, copies of employment information, including but not limited to, personnel files 
(including hiring documents, existing employment contracts, and documents reflecting changes in 
an employee’s position, compensation, or benefits), payroll records, medical documents (including 

documents relating to past or ongoing leaves of absence, on the job injuries or illness, or fitness 
for work examinations), disciplinary records, supervisory files relating to its and all forms, 
notifications, orders and contribution/identity cards issued by the concerned authorities relating 
to benefits transferred pursuant to this sub-clause. 

9.4 The Transferee Company shall continue to abide by any agreement(s)/ settlement(s) entered into 
by the Transferor Company with any of its employees prior to Appointed Date and from Appointed 
Date till the Effective Date. 
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12. CONSIDERATION 
 

12.1 Upon the Scheme coming into effect and in consideration of the transfer and vesting of 
Transferor Company in the Transferee Company pursuant to Part II of this Scheme and subject 
to the provisions of this Scheme, the Transferee Company shall, without any further application, 
act, deed, consent, acts, instrument or deed, issue and allot, on a proportionate basis to each 
shareholder of the Transferor Company, whose name is recorded in the register of members as 
member of the Transferor Company as on the Record Date, as follows: 

 

“151 (One Hundred and Fifty-One) equity shares in Transferee Company of the face value 
of Rs. 10/- (Rupees Ten only) each, credited as fully paid-up for every 15,000 (Fifteen 
Thousand) Equity shares of Rs. 10/- (Rupees Ten only) fully paid-up held in Transferor 
Company.” 
 

12.2 The equity shares to be issued and allotted pursuant to amalgamation of the Transferor 
Company with the Transferee Company under this Scheme shall be subject to the provisions of 
the memorandum of association and articles of association of Transferee Company and shall 
rank pari-passu in all respects with any existing equity shares of the Transferee Company after 
the Effective Date including with respect to dividend, bonus, right shares, voting rights and 
other corporate benefits attached to the shares of the Transferee Company. 

12.3 The issue and allotment of the shares is an integral part hereof and shall be deemed to have 
been carried out under the orders passed by the Tribunal without requiring any further act on 
the part of the Transferee Company or the Transferor Company or their shareholders and as if 
the procedure laid down under the Act and such other Applicable Law as may be applicable, 
were duly complied with. It is clarified that the approval of the members of the Transferee 
Company to this Scheme, shall be deemed to be their consent/approval for the issue and 
allotment of shares of the Transferee Company. 

12.4 Subject to applicable Laws, the equity shares that are to be issued in terms of this Scheme shall 
be issued in dematerialised form. The register of members maintained by the Transferee 
Company and/ or, other relevant records, whether in physical or electronic form, maintained 
by the Transferee Company, the relevant depository and registrar and transfer agent in terms 
of Applicable Laws shall (as deemed necessary by the Board of the Transferee Company) be 
updated to reflect the issue of the shares in terms of this Scheme. The shareholders of the 
Transferor Company, who holds shares in physical form, should provide the requisite details 
relating to his/ her/ its account with a depository participant or other confirmations as may be 
required, to the Transferee Company, prior to the Record Date to enable it to issue the shares. 

12.5 However, if no such details have been provided to the Transferee Company by the shareholders 
holding shares in physical share certificates on or before the Record Date, the Transferee 
Company shall deal with the relevant equity shares in such manner as may be permissible under 
the Applicable Law, including by way of issuing the corresponding shares in dematerialised 
form to a trustee nominated by the Board of Transferee Company (“Trustee of Transferee 

Company”) who shall hold these equity shares in trust for the benefit of such shareholder. The 
equity shares of Transferee Company held by the Trustee of Transferee Company for the benefit 
of the shareholder shall be transferred to the respective shareholder once such shareholder 
provides details of his/her/its demat account to the Trustee of Transferee Company, along with 
such other documents as may be required by the Trustee of Transferee Company. The respective 
shareholders shall have all the rights of the shareholders of the Transferee Company, including 
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the right to receive dividend, voting rights and other corporate benefits, pending the transfer of 
equity shares from the Trustee of Transferee Company. All costs and expenses incurred in this 
respect shall be borne by Transferee Company. 

12.6 For the purpose of the allotment of the shares, pursuant to this Scheme, in case any 
shareholder’s holding in the Transferor Company is such that the shareholder becomes entitled 
to a fraction of a share of the Transferee Company, the Transferee Company shall not issue 
fractional shares to such shareholder and shall consolidate all such fractions and round up the 
aggregate of such fractions to the next whole number and issue consolidated shares to a trustee 
(nominated by the Transferee Company in that behalf) in dematerialised form, who shall within 
a period of 90 days from the date of allotment of shares sell the shares in the market and 
distribute the net sale proceeds (after deduction of the expenses incurred and applicable income 
tax) to the respective shareholders in the same proportion of their fractional entitlements. The 
Transferee Company would within a period of 7 days of compensating the eligible shareholders, 
submit to the Stock Exchange a report from the Audit Committee and the Independent Directors 
stating that the eligible shareholders have been compensated. Any fractional entitlements from 
such net proceeds shall be rounded off to the next Rupee.  

12.7 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholder of the Transferor Company, the Board of the Transferee Company shall be 
empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate 
such a transfer as if such changes in the registered holder were operative as on the Record 
Date, in order to remove any difficulties arising to the transferor or transferee of equity shares 
in the Transferor Company, after the effectiveness of this Scheme. 

12.8 The shares to be issued pursuant to this Scheme in respect of any equity shares of the Transferor 
Company which are held in abeyance under the provisions of Section 126 of the Act or 
otherwise shall pending allotment or settlement of dispute by order of court or otherwise, be 
held in abeyance. 

12.9 The shares to be issued by the Transferee Company in lieu of the shares of the Transferor 
Company held in the respective unclaimed suspense account of the Transferor Company shall 
be issued to a new unclaimed suspense account created for shareholders of the Transferor 
Company. 

12.10 In the event, any or both the Parties restructure their share capital by way of share split / 
consolidation / issue of bonus shares during the pendency of the Scheme, the share exchange 
ratio stated in Clause 12 above shall be adjusted accordingly, to consider the effect of any such 
corporate actions undertaken by such Party. 

12.11 If necessary, the Transferee Company shall before allotment of the equity shares in term of the 
Scheme, increase, reclassify, and/or restructure its authorized share capital in such manner 
and by such amount as may be necessary to satisfy its obligation under the provisions of the 
Scheme in compliance with the applicable provisions of the Act and the Rules thereunder. 

12.12 The Transferee Company shall apply for listing of the Transferee Company new equity shares 
on the Stock Exchanges in terms of and in compliance of SEBI Circular and other relevant 
provisions as may be applicable. The Transferee Company new equity shares allotted by the 
Transferee Company, pursuant to the Scheme, shall remain frozen in the depository system till 
listing/ trading permission is given by the designated Stock Exchange. 

12.13 The Transferee Company shall enter into such arrangements and give such confirmations and/ 
or undertakings as may be necessary in accordance with Applicable Law for complying with 
the formalities of the Stock Exchanges and SEBI Circular. 
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15. DISSOLUTION OF THE TRANSFEROR COMPANY WITHOUT WINDING UP 
 

Subject to an order being made by the under Section 230 to 232 of the Act, the Transferor 
Company shall be dissolved without the process of winding up on the Scheme becoming effective 
in accordance with the provision of the Act and the Rules made hereunder. 

 

16. COMBINATION OF AUTHORISED SHARE CAPITAL 
 

16.1 Upon the Scheme becoming effective, the Authorised Share Capital of the Transferor Company 
shall stand transferred, re-organised, credited and merged with that of the Transferee Company 
without payment of additional fees and stamp duty as the said fees and stamp duty have already 
been paid by the Transferor Company and the Authorised Share Capital of the Transferee 
Company will be increased to that effect by just filing requisite forms and no separate procedure 
shall be followed under the Act. Consequently, the Memorandum of Association of the 
Transferee Company shall without any act, instrument or deed be and stand altered, modified 
and amended pursuant to Sections 13, 61 and other applicable provisions of the Act as follows: 

 

The Share Capital of the Company is Rs.103,50,00,000/- (Rupees One hundred three crore 
and fifty lakhs only) divided into 9,65,00,000 Equity Shares of Rs.10/- each and Rs. 7,00,000 
preference shares of Rs. 100 each. The Company has the power from time to time to increase 
or reduce its capital and to issue any shares in the original or new capital as equity or 
preference shares and to attach to any class or classes of such shares, any preference, rights, 
privileges or priorities in payment of dividends or distribution of assets or otherwise over any 
other shares or to subject the same to any restrictions, limitations, or conditions and to vary 
the regulations of the Company, as far as necessary to give effect to the same and upon the 
sub-division of any share to apportion the right to participate in profits in any manner. 
 

16.2 The approval of this Scheme under Sections 230 to 232 of the Companies Act, 2013 shall be 
deemed to have the approval under Section 13, 61 and other applicable provisions of the 
Companies Act, 2013, and any other approvals required in this regard. It is clarified that the 
approval of the members of the Transferee Company to the Scheme shall be deemed to be their 
approval also to the alteration to the Memorandum of Association of the Transferee Company 
as may be required under the Act. 
 

PART - III 
GENERAL CLAUSES, TERMS AND CONDITIONS 

 

21. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS 
 

21.1 The Scheme is conditional upon and subject to: 
 

i. the approval of the Scheme by the requisite majority of the respective members and such 
class of persons of Transferor Company and the Transferee Company, as required in 
terms of the applicable provisions of the relevant Act as well as any requirements that 
may be stipulated by the Appropriate Authority in this respect; 

ii. the approval of the shareholders of transferor and transferee company through e-voting 
and / or other mode as may be required under any applicable law and the SEBI circular. 
The scheme is conditional upon scheme being approved by the public shareholders 
through e-voting in terms of Para 10(a) of Part I of SEBI Master Circular No. 
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SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 and the 
Scheme shall be acted upon only if vote cast by the public shareholders in favour of the 
proposal are more than the number of votes cast by the public shareholders against it. 

iii. sanction of the Appropriate Authority, being obtained under Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions of the Act, if so required on behalf 
of the Transferor Company and the Transferee company; 

iv. the necessary certified copies of the order under Sections 230 to 232 of the Act, and other 
applicable provisions of the Act are duly filed with the Registrar of Companies; 

v. approval of Appropriate Authorities (including Securities and Exchange Board of India) and 
receipt of ‘No-Objection letter’ from Stock Exchange where such approval or consent is 

necessary; and  
vi. all other sanctions and approvals as may be required by law in respect of this Scheme being 

obtained. 
 

8. The Salient features as set out above being only the salient features of the Scheme of 
Amalgamation as are statutorily required to be included in this explanatory statement, the 
Unsecured Creditors are requested to read the entire text of the Scheme of Amalgamation 
(annexed herewith) to get fully acquainted with the provisions thereof and the rationale and 
objectives of the proposed Scheme of Amalgamation. 
 
EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL 
PERSONNEL 
 

9. The directors of the Applicant Company/Wheels India Limited and Transferor Company/ 
Sundaram Hydraulics Limited, may be deemed to be concerned and/or interested in the Scheme 
to the extent of their shares that may be held by them, if any, or by the Companies, firms, 
institutions, trusts of which they are directors, partners, members or trustee in the Applicant 
Company and Transferor Company. None of the directors, Key Managerial Personnel (‘KMPs’) 

or relatives of the directors and KMPs of the Applicant Company and Transferor Company, have 
any material, financial or other interest, in the Scheme, except as shareholders to the extent 
appearing in the Register of Directors’ shareholding and Register of Members maintained by the 

Applicant Company and Transferor Company respectively. The directors holding the shares in 
the Applicant Company do not have any other interest in the Scheme otherwise than that as 
shareholder in general. Further, none of the managers, key managerial personnel and relatives of 
the directors of Applicant Company is concerned or interested, financial or otherwise in the 
proposed Scheme. Save as aforesaid, none of the Directors of the Applicant Company have any 
material interest in the proposed Scheme. 
 

10. The details of the present Directors, Key Managerial Personnel of the Applicant Company and 
their shareholding either individually or jointly as a first holder or as a nominee in the Applicant 
Company and Transferor Company, as on March 31, 2022, is as under: 
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Name of the Director & 
Key Managerial 

Personnel 
Position 

Equity Share held in 
Sundaram 

Hydraulics Limited 
Wheels India 

Limited 

Mr. S. Ram 
Non-Executive 

Chairman 
49,26,686 - 

Mr. S. Viji Non-Executive Director 53,567 - 
Mr. Srivats Ram Managing Director 58,41,480 53,072 
Mr. S. Prasad Independent Director - - 
Mr. Aroon Raman Independent Director - - 
Mr. R. Raghuttama Rao Independent Director - - 
Ms. SumithraGomatham Independent Director - - 
Mr. Rishikesha T Krishana Independent Director - - 
Mr. R Raghunathan CFO - - 
Ms. K V Lakshmi Company Secretary - - 

 
 

11. The details of the present Directors, Key Managerial Personnel of Transferor company and their 
shareholding either individually or jointly as a first holder or as a nominee in the Transferee 
Company and Transferor Company, as on March 31, 2022, is as under: 

 

Name of the Director & 
Key Managerial 

Personnel 
Position 

Equity Share held in 
Sundaram 
Hydraulics 

Limited 

Wheels India 
Limited 

Mr. Srivats Ram 
Chairman & Managing 

Director 
58,41,480 53,072 

Mr. Srinivas Acharya  Non-Executive Director - - 
Mr. Badri Vijayaraghavan Independent Director - 200 
Mr. S. Srivathsan Independent Director 100 …. 
Mr. S. Suresh Non-Executive Director 100 - 
Mr. T. Narayanan Non-Executive Director - 400 
Ms. G Sathya CFO - - 
Mr. Sai Ganesh K Company Secretary - - 

 
 
 
 

PRE AND POSTARRANGEMENT AND AMALGAMATION CAPITAL STRUCTURE 
 

12. The Pre-amalgamation capital structure of the Applicant Company, and Transferor Company has 
already been provided under Para 5 of this Statement. 
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13. The Post Amalgamation capital structure of the Applicant Company, and Transferor Company is 
as follows: 

13.1.1. Name of the Company: Wheels India Limited  
 

Particulars Amount in Rs. 
Authorised Share Capital:  
5,00,00,000 Equity Shares of Rs. 10 each 50,00,00,000 
Total 50,00,00,000 
  
Issued, Subscribed and Paid Up:  
2,44,33,012 Equity Shares of Rs. 10 each 24,43,30,120 
Total  24,43,30,120 

 

13.1.2. Name of the Company: Sundaram Hydraulics Limited 
 

Upon the proposed Scheme becoming effective, the entire share capital of the 
Transferor Company shall stand cancelled. 

 

14. PRE- AND POST-ARRANGEMENT SHAREHOLDING PATTERN 
 

14.1. The expected pre and post Scheme shareholding pattern of the Transferee Company is as 
follows: 

 

Sl. 
No. 

Category 
Pre Scheme of Amalgamation 
(as on 30th September 2021)   

Post Scheme of 
Amalgamation 

No. of shares % No. of shares % 

(A) 
Promoter & 

Promoter Group 
1,38,43,428 57.53% 1,39,56,678 57.12% 

(1) Indian 0 0 0 0 
(a) Bodies Corporate 1,38,43,428 57.53% 1,39,56,678 57.12% 

 Sub-total (A)(1) 1,38,43,428 57.53% 1,39,56,678 57.12% 
(2) Foreign 0 0 0 0 

 Sub-total (A)(2) 0 0 0 0 

 
Total A= 
A(1)+A(2) 

1,38,43,428 57.53% 1,39,56,678 57.12% 

(B) 
Public 

Shareholding 
    

(1) Institutions 0 0 0 0 

(a) 
Mutual Funds / 

UTI 
43,96,669 18.27% 43,96,669 17.99% 

(b) 
Alternate 

Investment Funds 
0 0 0 0 

(c) 
Foreign Portfolio 

Investors 
42,955 0.18% 42,955 0.18% 
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Sl. 
No. 

Category 
Pre Scheme of Amalgamation 
(as on 30th September 2021)   

Post Scheme of 
Amalgamation 

No. of shares % No. of shares % 

(d) 
Foreign 

Institutional 
Investors 

0 0 0 0 

(e) 
Financial 

Institutions / 
Banks 

45,384 0.19% 45,384 0.19% 

(f) 
Insurance 
Companies 

3,50,740 1.46% 3,50,740 1.44% 

 Any other 0 0 0 0 
 Sub-total (B)(1) 48,35,748 20.1% 48,35,748 19.79% 

(2) Non-Institutions 0 0 0 0 
(a) Individuals 32,00,485 13.3% 32,08,874 13.13% 

I 

Individual 
shareholders 

holding nominal 
share capital 

uptoRs. 2 lakhs 

30,04,038 12.48% 30,12,427 12.33% 

Ii 

Individual 
shareholders 

holding nominal 
share capital in 
excess of Rs. 2 

lakhs 

1,96,447 0.82% 1,96,447 0.80% 

(b) 
NBFCs registered 

with RBI 
0 0 0 0 

(c) Any other 21,84,897 9.08% 24,31,712 9.95% 
I Body Corporate 15,92,619 6.62% 16,98,880 6.95% 
Ii Clearing Member 16,125 0.07% 16,125 0.07% 
Iii Foreign National 0 0 0 0 

 
Director or 
Directors 
Relatives 

2,37,066 0.99% 3,77,611 1.55% 

 HUF 1,14,711 0.48% 1,14,711 0.47% 
Iv IEPF 31,786 0.13% 31,786 0.13% 
V NRIs 1,90,676 0.79% 1,90,676 0.78% 

Vi 
Unclaimed Share 
Suspense Account 

1,914 0.01% 1,914 0.01% 

 
Trustee holding 
fractional shares 

0 0 9 0.00% 

 
Alternate 

Investment Funds 
0 0 0 0 

 Sub-total (B)(2) 53,85,382 22.38% 56,40,586 23.09% 
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Sl. 
No. 

Category 
Pre Scheme of Amalgamation 
(as on 30th September 2021)   

Post Scheme of 
Amalgamation 

No. of shares % No. of shares % 

 
Total Public 

Shareholding (B) 
= (B)(1) + (B)(2) 

1,02,21,130 42.48% 1,04,76,334 42.88% 

(C) 
Non-Promoter 

Non Public 
0 0 0 0 

 Total C 0 0 0 0 
Total Shareholding 

(A+B+C) 
2,40,64,558 100% 2,44,33,012 100% 

 
14.2. The expected pre and post Scheme shareholding pattern of the Transferor Company is as 

follows: 
 

Sl. 
No. 

Category 
Pre-Scheme of Amalgamation 
(as on 30th September 2021)   

Post Scheme of 
Amalgamation 

No. of shares % No. of shares % 

(A) 
Promoter & 

Promoter Group 
1,84,00,000 42.06% 0 0 

(1) Indian 0 0 0 0 
(a) Bodies Corporate 1,84,00,000 42.06% 0 0 

 Sub-total (A)(1) 1,84,00,000 42.06% 0 0 
(2) Foreign 0 0 0 0 

 Sub-total (A)(2) 0 0 0 0 

 
Total A= 
A(1)+A(2) 

1,84,00,000 42.06% 0 0 

(B) 
Public 

Shareholding 
  0 0 

(1) Institutions 0 0 0 0 

(a) 
Mutual Funds / 

UTI 
0 0 0 0 

(b) 
Alternate 

Investment Funds 
0 0 0 0 

(c) 
Foreign Portfolio 

Investors 
0 0 0 0 

(d) 
Foreign 

Institutional 
Investors 

0 0 0 0 

(e) 
Financial 

Institutions / 
Banks 

0 0 0 0 

(f) 
Insurance 
Companies 

0 0 0 0 

 Any other 0 0 0 0 
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Sl. 
No. 

Category 
Pre-Scheme of Amalgamation 
(as on 30th September 2021)   

Post Scheme of 
Amalgamation 

No. of shares % No. of shares % 
 Sub-total (B)(1) 0 0 0 0 

(2) Non-Institutions 0 0 0 0 
(a) Individuals 12,73,253 2.91% 0 0 

I 

Individual 
shareholders 

holding nominal 
share capital 

uptoRs. 2 lakhs 

10,914 0.02% 0 0 

Ii 

Individual 
shareholders 

holding nominal 
share capital in 
excess of Rs. 2 

lakhs 

12,62,339 2.89% 0 0 

(b) 
NBFCs registered 

with RBI 
0 0 0 0 

(c) Any other 2,40,78,047  0 0 
I Body Corporate 1,05,55,981 24.13% 0 0 
Ii Clearing Member 0 0 0 0 
Iii Foreign National 0 0 0 0 

 
Director or 
Directors 
Relatives 

1,35,22,066 30.91% 0 0 

 HUF 0 0 0 0 
Iv IEPF 0 0 0 0 
V NRIs 0 0 0 0 

Vi 
Unclaimed Share 
Suspense Account 

0 0 0 0 

 
Trustee holding 
fractional shares 

0 0 0 0 

 
Alternate 

Investment Funds 
0 0 0 0 

 Sub-total (B)(2) 2,53,51,300 57.94% 0 0 

 
Total Public 

Shareholding (B) 
= (B)(1) + (B)(2) 

2,53,51,300 57.94% 0 0 

(C) 
Non-Promoter 

Non Public 
0 0 0 0 

 Total C 0 0 0 0 

 
Total 

Shareholding 
(A+B+C) 

4,37,51,300 100% 0 0 
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15. Valuation, Fairness Opinion and Approvals 
 

15.1. Mr. Niranjan Kumar, an independent chartered accountant firm, based on their Valuation 
Report dated December 07, 2021, recommended to the Board of Directors of Wheels India 
Limited and Sundaram Hydraulics Limited the share exchange ratio in which equity shares 
of the Applicant Company should be issued to the shareholders of the Transferor Company. 
A copy of the Valuation Report issued by the Chartered Accountants is enclosed herewith 
as Annexure B. 

 

15.2. Fairness Opinion dated December 07, 2021 on the Valuation Report of Mr. Niranjan Kumar 
was obtained from Kunvarji Finstock Private Limited, a SEBI registered Category I 
Merchant Banker as prescribed by SEBI. The copy of Fairness Opinion issued by Kunvarji 
Finstock Private Limited is enclosed herewith as Annexure C. 

 

15.3. The proposed Scheme was placed before the meeting of Independent Directors, Audit 
Committee of the Applicant Company at their meetings held on December 07, 2021. The 
Independent Directors and Audit committee recommended and approved the Scheme after 
considering the Valuation Report of Mr. Niranjan Kumar and the Fairness Opinion of 
Kunvarji Finstock Private Limited, a SEBI registered Merchant Banker. 

 
15.4. The Board of Directors of the Applicant Company at their meeting held on                        

December 07, 2021 had unanimously approved the Scheme based on the recommendation 
of the meeting of Independent Directors, Audit Committee, Valuation Report of the 
Chartered Accountants recommending the Share Exchange Ratio in which the equity shares 
of the Applicant Company should be issued to the shareholders of Transferor Company and 
the Fairness Opinion of Kunvarji Finstock Private Limited, a SEBI registered Merchant 
Banker.  

 

15.5. The copies of the said Valuation Report of the Chartered Accountants, Fairness Opinion and 
other documents submitted to the Stock Exchange are also displayed on the website of the 
Applicant Company at www.wheelsindia.com,the website of National Stock Exchange of 
India Limited, the designated stock exchange where the shares of the Applicant Company 
are listed, in terms of the Securities and Exchange Board of India circular 
CFD/DIL3/CIR/2017/21 dated March 10, 2017. 

 

16. At the Board Meeting held on December 07, 2021,the Directors present at the meeting of the 
Applicant Company, approved the Scheme. 
 

17. Pursuant to the Securities and Exchange Board (“SEBI”) circular CFD/DIL3/CIR/2017/21 dated 

March 10, 2017 (the “SEBI Circular”) read with Regulation 37 of the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI 

LODR Regulations’) the Applicant Company had applied to National Stock Exchange of India 

Limited (NSE) on December 25, 2021 for seeking their No objection to the proposed Scheme of 
Amalgamation. Further, NSE, the Designated Stock Exchange forwarded the said application along 
with Draft Scheme to SEBI for its approval and/or comments. The NSE gave its Observation letter 
on February 10, 2022 conveying its “No Objection” for the scheme, which is enclosed herewith as 

Annexure D.  
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18. The Scheme of Amalgamation along with related documents were hosted on the websites of the 
Applicant Company, NSE and have been open for complaints/comments from January 03, 2022 to 
January 24, 2022 for a period of 21 days. During the above period, the Transferee Company has 
received no complaint/comment and accordingly the complaints report (indicating Nil complaints) 
was filed with the NSE on January 25, 2022 taken on record by NSE. A copy of the said Complaints 
Report filed with NSE is enclosed as Annexure E. 

19. A copy of the certified financial statements of the Transferee Company for year ended                       
March 31, 2022 together with the audited financial statements of the Transferor Company for the 
year ended March 31, 2022 are enclosed herewith as Annexure F. 

20. The Applicant Company/Transferee Company will make a petition under Section 230-232 and 
other applicable provisions of the Companies Act, 2013 read with Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 to the Hon’ble National Company Law Tribunal, 
Chennai Bench, for sanctioning of the Scheme. 

21. In relation to the meeting of the Unsecured creditors of the Applicant Company, the Unsecured 
creditors of the Applicant company as on March 31, 2022, shall be eligible to attend the meeting of 
the Unsecured Creditors of the Applicant Company convened at the directions of the Tribunal. 

22. Under Section 230 of the Companies Act, 2013, the proposed Scheme will have to be approved by 
a majority in number representing three-fourths in value of the Unsecured Creditors present and 
voting. 

 
RESOLUTION PROPOSED TO BE APPROVED AT THE MEETING 

 
23. It is in the interest of the Unsecured Creditors of the Applicant Company that the said Scheme of 

Amalgamation should be approved. Accordingly, the following resolutions will be moved at the 
meeting convened pursuant to this Notice. 

 
“RESOLVED that pursuant to the provisions of Section 230 read with Section 232 of the 
Companies Act, 2013 (Including any statutory modification(s) or re-enactment thereof for the 
time being in force) and other applicable provisions of the Companies Act, 2013, the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations 
2015, Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (including amendments 
thereof), read with observation letter dated February 10, 2022 and the enabling provisions of the 
Memorandum of Association and Articles of Association of the Company and subject to the 
requisite approval(s), consents, sanctions and permissions of the Central Government, other 
concerned regulatory authorities and the sanction of the National Company Law Tribunal, 
Chennai Bench (hereinafter also referred to as “NCLT” or “the Tribunal”) and/or such other 

appropriate authority/ies, as may be applicable, if any, and all such other approvals, permissions 
and sanctions, as may be necessary and subject to such conditions and modifications as may be 
prescribed or imposed by any of them while granting such approvals, permissions and sanctions, 
which may be agreed to by the Board of Directors of the Company, the Scheme of Amalgamation 
of Sundaram Hydraulics Limited with Wheels India Limited and their respective shareholders 
placed before this meeting, be and is hereby approved. 
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RESOLVED FURTHER RESOLVED Mr. S Ram, Chairman and Mr. Srivats Ram, Managing 
Director of the Company and Ms. K V Lakshmi, be and are hereby severally authorised to take 
all steps as may be necessary or desirable and to do all such acts, deeds, things and matters, as 
may be considered necessary to give effect to the aforesaid Scheme of Amalgamation and this 
resolution and to accept such alteration, modification and/or conditions, if any, which may be 
proposed, required or imposed by the Hon’ble National Company Law Tribunal, Chennai Bench, 
while sanctioning the said Scheme of Amalgamation.” 
 

24. The rights and interests of the members and the creditors of the Applicant Company and Transferor 
Company will not be prejudicially affected by this Scheme of Amalgamation.  

25. No investigation proceedings are pending under the provisions of Chapter XIV of the Companies 
Act, 2013 or under the provisions of the Companies Act, 1956 against the Applicant Company. 

26. A copy of the Scheme has been filed by the Applicant Company with the Registrar of Companies, 
Tamil Nadu, Chennai, on July 11, 2022 vide SRN: F14756555. 

27. No winding up petition is pending against the Applicant Company. 
28. In compliance with the provisions of Section 232(2) of the Companies Act, 2013, the Board of 

Directors of the Applicant Company and Transferor Company, at their respective Board meetings 
held on December 07, 2022 have adopted a Report, inter-alia, explaining the effect of the Scheme 
on each class of shareholders (promoter and non-promoter shareholders) and key managerial 
personnel. A copy of the Report adopted by the Board of Directors of the Applicant Company is 
enclosed to this Explanatory Statement as Annexure G. 

29. Abridged Prospectus of Sundaram Hydraulics Limited - Annexure H 
30. The shareholders of Transferor Company will be issued shares in accordance with the Share 

Exchange Ratio provided in the Valuation Report. Consequently, the shares held by the Applicant 
Company in Transferor Companywill stand cancelled. The Scheme is not expected to have any 
adverse effect on the Key Managerial Personnel, directors, secured or unsecured creditors, non-
promoter members, and employees of the Applicant Company wherever relevant, as no sacrifice or 
waiver is at all called from them nor their rights sought to be modified in any manner. 

31. Corporate creditors intending to send their authorised representatives to attend the meeting are 
requested to lodge a certified true copy of the resolution of the Board of Directors or other governing 
body of the body corporate not later than 48 (Forty-Eight) hours before commencement of the 
meeting, authorising such person to attend and vote on its behalf at the meeting. 

32. The following documents will be available for inspection by the Unsecured Creditors of the 
Applicant Company at its Registered Office at working hours up to 1 (one) day prior to the date of 
meeting, on all working days (except Saturdays, Sundays and public holidays): 

a) Certified copy of the Order of the Hon’ble National Company Law Tribunal, Chennai Bench 

dated 01/07/2022 passed in Company Application No. CA(CAA)/30(CHE)/2022 directing 
and convening of the meeting of unsecured creditors of the Applicant Company.  

b) Scheme of Amalgamation. 
c) Memorandum and Articles of Association of Sundaram Hydraulics Limited and Wheels India 

Limited 
d) Annual Reports of Wheels India Limited and Sundaram Hydraulics Limited for the last three 

financial years ending March 31, 2019, March 31, 2020 and March 31, 2021. 

28



 

 
 

e) Copies of audited financial statements of Wheels India Limited for the year ended March 31, 
2022and audited financial statements of Sundaram Hydraulics Limited for the year ended 
March 31, 2022. 

f) Copy of the Observation Letter dated February 10, 2022 received from the National Stock 
Exchange of India Limited. 

g) Copy of the Valuation Report providing for the Share Exchange Ratio dated December 07, 
2021 issued by Mr. Niranjan Kumar 

h) Copy of the Fairness opinion by Merchant Banker, Kunvarji Finstock Private Limited dated 
December 07, 2021. 

i) Copy of the Audit Committee Report dated December 07, 2021. 
j) Copies of the Resolutions passed by the respective Board of Directors of Wheels India 

Limited and Sundaram Hydraulics Limited on December 07, 2021. 
k) Report adopted by the Board of Directors of the Applicant Company as required under Section 

232(2)(c) of the Companies Act, 2013.  
l) Copy of the Statutory Auditor’s certificate dated December 07, 2021issued by M/s. 

Brahmayya& Co., Chartered Accountants, Chennai of the Wheels India Limited confirming 
that the accounting treatment provided in the Scheme is in compliance with Section 133 of 
the Companies Act, 2013. 

m) Copy of the Company Application No.CA(CAA)/30(CHE)/2022 and the Affidavit in support 
thereof. 

 

33. This statement may be treated as an Explanatory Statement under Section 230 of the Companies 
Act, 2013 read with Sections 102 and 110 of the Companies Act, 2013. A copy of the Scheme and 
Explanatory statement may also be obtained free of cost from the registered office of the Applicant 
Company.  

 
Dated at Chennai on this the 20th day of July, 2022 

 
 

Sd/- 
N.P. Vijaykumar 

Chairman Appointed for the Meeting 
 
Wheels India Limited 
Registered Office: No. 21, Patullos Road, Chennai — 600 002, Tamil Nadu, India. 
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INSTRUCTIONS TO UNSECURED CREDITORS 
 
Procedure for joining the meeting through VC / OAVM 
 

a) Unsecured creditors will be provided with a facility to attend the meeting though VC / 
OAVM through the CDSL e-Voting system. Unsecured Creditors may access the same 
at https://www.evotingindia.com under shareholders / members login by using the 
remote e-voting credentials. The link for VC / OAVM will be available in login page 
where the EVSN of the company will be displayed. 

b) Facility of joining the meeting through VC/OAVM shall open 30 minutes before the 
meeting time. 

c) The procedures for e-voting during the meeting is the same as remote e-voting. 
d) Only those Unsecured Creditors, who are present in the Meeting through VC facility 

and have not cast their vote on the Resolutions through remote e-Voting and are 
otherwise not barred from doing so, shall be eligible to vote through e-Voting system 
available during the Meeting 

 
In case you could not retrieve your User ID / password, kindly contact our Registrar & 
Transfer Agents, M/s. Cameo Corporate Services Limited, “Subramanian Building”, No.1, 

Club House Road, Chennai – 600 002, e-mail ID: investor@cameoindia.com / Phone: 044-
28460395 or the Company at investorservices@wheelsindia.com / Phone: 044-26258511 
Extn.: 2320, 044-26257121. 

 
If you have any queries or issues regarding attending the Meeting & e-voting from the 
CDSL e-Voting System, you can write an email to helpdesk.evoting@cdslindia.com or 
contact at toll free no. 1800 22 55 33 
 
All grievances connected with the facility for voting by electronic means may be addressed 
to Mr. Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, 
A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower 
Parel (East), Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call 
toll free no. 1800 22 55 33. 
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Ref: NSE/LIST/31234                       February 10, 2022  
  
The Company Secretary  
Wheels India Limited 
21, Patullos Road, 
Chennai – 600 002. 

Kind Attn.: Ms. K. V Lakshmi 

Dear Madam,   

Sub: Observation Letter for draft Scheme of Amalgamation of Sundaram Hydraulics Limited with 
Wheels India Limited and their respective shareholders. 
  
We are in receipt of draft Scheme of Amalgamation of Sundaram Hydraulics Limited (“Transferor Company”) 

with Wheels India Limited ("Transferee Company") and their respective shareholders. 
 
Based on our letter reference no. NSE/LIST/29504 submitted to SEBI and pursuant to SEBI Circular no. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“Circular”), kindly find following comments on the draft 
scheme:  

a. Company shall ensure disclosure of all details of ongoing adjudication & recovery proceedings 
prosecution initiated and all other enforcement action taken, if any, against the company, its promoters 
and directors, before Hon’ble NCLT and shareholders, while seeing approval of the scheme.  

b. Company shall ensure additional information, if any, submitted by the Company, after filing the Scheme 
with the Stock Exchanges, and from the date of receipt of this letter is displayed on the websites of the 
listed company and the Stock Exchanges 

c. The entities involved in the scheme shall duly comply with various provisions of the said Circular. 

d. The Company shall ensure that the new equity shares to be issued & allotted by the transferee company 
only in demat form to the respective shareholders of the Transferor Companies.  

e. The Company should ensure that the information pertaining to all the unlisted companies involved in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018 in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval. 

f. Company shall ensure that all details mentioned in their letter dated January 03, 2021 shall be disclosed 
to the shareholders for enabling them to take an informed decision on the scheme under consideration.  

g. The Company shall ensure that the financials in the scheme including financials considered for valuation 
report are not for period more than 6 months old.  

h. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition 
to be filed before National Company Law Tribunal (NCLT) and the company is obliged to bring the 
observations to the notice of NCLT. 
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Continuation Sheet 

It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/representations.  
 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted companies 
involved in the format prescribed for abridged prospectus as specified in the Circular. 
        
Based on the draft scheme and other documents submitted by the Company, including undertaking given in 
terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of 

Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with 
NCLT.  
 
However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the 
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws 
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities.  
 
The validity of this “Observation Letter” shall be six months from February 10, 2022 within which the scheme 
shall be submitted to NCLT.  
  
The Company shall ensure filing of compliance status report stating the compliance with each point of 
Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of 
arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.  
 
Yours faithfully,  
For National Stock Exchange of India Limited  
   
 
Harshad Dharod  
Manager  
  
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL: 
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   
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Telephone Nos. 
Regd. Office (044) 28522745 Factory 

Telefax 044 26257121 
Web www.wheelsindia.com (044) 26234300 

(044) 26258511 

WHEELS INDIA LIMITED 
Corporate ldentity Number: L35921TN1960PLC004175 

Registered Office: 
21, Patullos Road, Chennai - 600 002. Factory: 

Padi, Chennai - 600 050 

Report of the Board of Directors of Wheels India Limited pursuant to Section 232(2c) 

the Companies Act, 2013 explaining the effect of the Scheme of Amalgamation 

Sundaram Hydraulics Limited with Wheels India Limited and their respective 

shareholders 

1.0 Background 

The Board of Directors of Wheels India Limited ('the Company') deliberated the draf 

Scheme of Amalgamation under Section 230 to 232 of the Companies Act,2013 as 

amended from time to time (including any statutory modification(s) or reenactment(s) 

thereof), which involves the amalgamation of Sundaram Hydraulics Limited (Transferor 

Company) with Wheels India Limited (Transferee Company) and their respective 

shareholders. 

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the Directors 

explaining the effect of the Amalgamation on each class of shareholders, key managerial 

personnel, promoters and non-promoter shareholders is required to be circulated to the 

shareholders, along with the notice convening the meeting. 

Accordingly, this report has been prepared in compliance with the provisions of Section 

232(2c) of the Companies 2013. 

2.1 Share Exchange Ratio and Consideration 

The Scheme envisages that shares shall be issued by Wheels India Limited to 

shareholders of Sundaram Hydraulics Limited pursuant to the Amalgamation in the ratio 

given below 

"151 (One Hundred and Fifiy-One) equity shares in Transferee Company of the face 
value of Rs. 10/- (Rupees Ten only) each, credited as fully paid-up for every 15,000 
(Fifieen Thousand) Equity shares of Rs. 10/- (Rupees 1Ten only) fully paid-up held in 

Transferor Company. 
ELS 

CH 
1 
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Further, a Valuation Report dated December 07, 2021 was issued by Mr. Niranjan 
Kumar. No special valuation difficulties were reported by Mr. Niranjan Kumar. Kunvarji 
Finstock Private Limited, Merchant banker has provided the Fairness Opinion dated 

December 07, 2021 on the above-mentioned Share Entitlement Ratio and has stated that 

the Scheme of Amalgamation is fair. 

2.2 Effect of the Amalgamation on each class of shareholders, promoters and non-

promoter shareholders 

2.2.1 There is only one class of Shareholders viz., Equity Shareholders. 

2.2.2 On Amalgamation of Sundaram Hydraulics Limited, the shareholders of Sundaram 

Hydraulics Limited would receive shares in Wheels India Limited. 

2.2.3 There would be a minor change in the shareholding of the Promoter and Public 

shareholders of Wheels India Limited pursuant to issuance of shares to shareholders 

of Sundaram Hydraulics Limited. 

2.3 Effect of the Amalgamation on Key Managerial Personnel of Wheels India Limited 

The Scheme of Amalgamation does not affect the KMP's of Wheels India Limited in any 

manner. 

Approved 
December 07, 2021. 

and adopted by the Board of Directors at their meeting held on 

By order of the Board 

For Wheels India Limited 

INDIA 

HENN December 07, 2021 S Ram 

Chennai Chairman 
DIN: 00018309 

2 
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E-VOTING INSTRUCTIONS: 

 

The Company has extended the mandatory ‘e-voting’ facility through the Ministry of 

Corporate Affairs approved entity “CENTRAL DEPOSITORY SERVICES (INDIA) 

LIMITED” (CDSL). Kindly follow the instructions for voting electronically provided as 

under: 
 

a) The remote e-voting period begins on Wednesday, August 17, 2022 at 9:00 A.M. (IST) 

and ends on Friday, August 19, 2022 at 5:00 P.M. (IST). The remote E-voting module 

shall be disabled and thereafter, remote E-voting facility shall be automatically stalled. 

b) The Creditors should log on to the e-voting website www.evotingindia.com 

c) Click on Shareholders / Members. 

d) The Eight digit number mentioned as “SL. NO.:….” on the address label on the 

envelope, shall be entered as User ID#. 

e) Next enter the Image Verification as displayed and Click on Login. 

f) The eight digit number mentioned as “FOLIO:…..” on the address label on the 

envelope shall be entered as Password#. 

g) After entering these details appropriately, click on “SUBMIT” tab. 

h) Select the EVSN of “220716008 - Wheels India Limited” on which you choose to vote. 

i) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the 

same the option “YES / NO” for voting. Select the option YES or NO as desired. The 

option YES implies that you assent to the Resolution and option NO implies that you 

dissent to the Resolution. 

j) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution 

details. 

k) After selecting the resolution, you have decided to vote on, click on “SUBMIT”.                                  

A confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, 

else to change your vote, click on “CANCEL” and accordingly modify your vote. 

l) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify 

your vote. 

m) You can also take out print of the voting done by you by clicking on “Click here to 

print” option on the Voting page. 
 

Note: Please take note of the Sl. No. and Folio. No. printed on the address label stuck on the 

envelope for your e-voting and attending the virtual meeting purposes.  
 

# for those unsecured creditors who have not registered their e-mail addresses with the 

Company 

 

In case you could not retrieve your User ID / password, kindly contact our Registrar & 

Transfer Agent, M/s. Cameo Corporate Services Limited, “Subramanian Building”,                      

No.1, Club House Road, Chennai – 600 002, e-mail ID: investor@cameoindia.com / Phone: 

044-28460395 or the Company at investorservices@wheelsindia.com / Phone.:                             

044-26258511; Extn.: 2320, 044-26257121 

 

In case you have any queries or issues regarding e-voting, write an email to 

helpdesk.evoting@cdslindia.com or contact 1800 22 55 33. 

http://www.evotingindia.com/
mailto:investorservices@wheelsindia.com
mailto:helpdesk.evoting@cdslindia.com
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