Apollo TriCoat

THREE STEPS AHEAD

October 21, 2022
The Department of Corporate Services
BSE Limited
Floor 25, P J Towers
Dalal Street, Mumbai-400 001
Scrip Code: 538566

Dear Sir/Madam,

Subject: Receipt of certified true copy of the Order from the Hon’ble National
Company Law Tribunal, New Delhi Bench in the matter of Scheme of amalgamation
and arrangement between Shri Lakshmi Metal Udyog Limited, Apollo Tricoat
Tubes Limited and APL Apollo Tubes Limited and their respective shareholders
and creditors under Sections 230 -232 of Companies Act, 2013

Further to our letter dated October 15, 2022, this is to inform you that the Company has
received the certified true copy of the abovementioned order on October 20, 2022 and the
same is enclosed herewith.

The Hon’ble National Company Law Tribunal, New Delhi Bench had pronounced the order
on October 14, 2022, approving the aforesaid Scheme of Amalgamation.

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

This is for your information and record.
Thanking You,

Yours faithfully,

For Apollo Tricoat Tubes Limited
MAHESHWA [t aasivam

RISHIVAM = By

Shivam Maheshwari

Company Secretary

Membership No. A38467

Encl: a/a

Apollo Tricoat Tubes Limited (Formerly known as Best Steel Logistics Ltd.)

CIN: L74900DL1983PLC014972

Corp. Office: 36, Kaushambi, Near Anand Vihar Terminal,Delhi-NCR 201010, India Tel: +91-120-4041400, Fax: +91-120-4041444

Regd. Office: 37, Hargobind Enclave, Vikas Marg, Delhi-110092, India Tel: 011-22373437, Fax: +91-11-22373537

Unit-I: Plot No. 53, Part-1,4th Phase, Industrial Area, Sy. No. 28-33, Kurandhalli Village, Kasaba Hobli, Malur, Taluk, Distt. Kolar-563130, Karnataka, India
Unit-1: Village Bisnoli, Khasra No. 527 To 530 & 569, Dujana Road, Tehsil Dadri, Gautam Budh Nagar, Uttar Pradesh -203207, India

E-mail: info@apollotricoat.com | Website: www.apollotricoat.com
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q \o\um‘COMPANY PETITION NO. (CAA)- 21(ND)/2022
AR IN
COMPANY APPLICATION NO. CA (CAA)-107(ND)/2021

IN THE MATTER OF:

SECTION 230 to 232 OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SCHEME OF AMALGAMATION
AMONGST

Shri Lakshmi Metal Udyog Limited

... Petitioner No.01 /Transferor Company
AND

Apollo Tricoat Tubes Limited

...Petitioner No.02/ Transferor Company
AND
APL Apollo Tubes Limited

...Petitioner No.03/ Transferee Company

ORDER DELIVERED ON ; 14.10.2022

Coram:

SH. DHARMINDER SINGH, HON’BLE MEMBER (JUDICIAL) g
L ! N

DR. BINOD KUMAR SINHA, HON’BLE MEMBER (TECHNICAL) ,/ e s °

=
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ORDER

This Petition is preferred jointly by the Transferor Companies and Transferee
Company under Section 230 to 232 of Companies Act, 2013 read with the Companies
(Compromise, Arrangements and Amalgamations) Rules, 2016 for the purpose of the

COMPANY PETITION NO. (CAA)- 21(ND)/2022 IN COMPANY APPLICATION NO. CA (CAA)-107(ND) /2021
ORDER DELIVERED ON : 14.10.2022 -
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‘Scheme’ for brevity), as contemplated between the Companies, its Shareholders and

Creditors. The copy of the Scheme has been placed on record. The details of the
Companies proposed to be amalgamated, as placed on record, are given in the
following paragraphs.

. Shri Lakshmi Metal Udyog Limited, (hereinafter referred to as “Petitioner-
01/Transferor Company-1”) was incorporated on the 25.04.1994 under the provisions
of the erstwhile Companies Act, 1956 as a private company having its registered office
at 37, Hargobind Enclave, Vikas Marg, Delhi-110092,

- Apollo Tricoat Tubes Limited, (hereinafter referred to as “Petitioner-02”/“Transferor
Company-2”) was incorporated on the 12.01.1983 under the provisions of the
erstwhile Companies Act, 1956 as a public company having its registered office at 37,
Hargobind Enclave, Vikas Marg, Delhi-110092.

. APL Apollo Tubes Limited, (hereinafter referred to as “Petitioner-03” /“Transferce
Company”) was incorporated on the 24.12.1986 under the provisions of the erstwhile
Companies Act, 1956 as a public limited company having its registered office at 37,
Hargobind Enclave, Vikas Marg, Delhi-110092

. The present Petition has been ﬁl-ed Jointly by all the Transferor Companies and

i R /,
By the P,ej;lh?' r
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Companies for seeking directions for dispensing with the meetiﬁé ""’c?if“-?“ﬁlquity'
Shareholders, Secured Creditors and Unsecured Creditors of all the Companies. This
Tribunal, in the First Motion Application bearing No. CA(CAA) 1\/!\0. 107(NDj) 2021, vide

COMPANY PETITION NO. (CAA)- 21{ND}/2022 IN COMPANY AFULICATION NO. CA [CAA)-107(ND) /2021
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brder dated 30.11.2021 dispensed with the requirement of convening the meetings of
the equity shareholders and unsecured creditors of all applicant companies.

. The Appointed date as fixed for the Proposed Scheme of Amalgamation and
Arrangement is 01.04.2021,

. Subsequent to the order of dispensation of meetings in relation to both the Transferor
Companies and Transferee Company, the Second Motion petition was moved by the
Petitioner Companies in connection with the scheme of Amalgamation and
Arrangement for issuance of notices to the Central Government, Registrar of
Companies NCT of Delhi & Haryana, Regional Director (Northern Region) MCA, Income
Tax Authorities, Official Liquidator, Reserve Bank of India and to such other
Objector(s), if any, and also for publication of the said Scheme. The said petition was
admitted and directions were issued, vide Order dated 22.02.2022 of this Tribunal,
requiring the Applicant Companies to serve notices to the Central Government,
Registrar of Companies NCT of Delhi & Haryana, Regional Director (Northern Region)
MCA, Income Tax Authorities, Official Liquidator, and also to carry out necessary
publication in English and Hindi newspapers with respect to the said Scheme.

. It is submitted by the Petitioners that in compliance of the above stated directions. the
Petitioners duly filed an Affidavit of Service by confirming that the aforesaid Notices of
the present Company Petition were published on 08.01.2022 in Business Standard

(English) and (Hindi) newspapers along with that in Jansatta {Hindi, Delhi edition). It

is further submitted that the Petitioner Compahies also served th,
S

A

certifying the proposed accounting treatment included in the Scheme of Amalgamation

COMPANY PETITION NO. (CAAJ- 21(NDj/ 2022 IN COMPANY AIPLICATION NO. CA [CAA)-107(ND)/2021
ORDER DELIVERED ON : 14,10,2022
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and Arrangement of the petitioner companies is in compliance with the Applicable
accounting standards specified under the Section 133 of the Act.

11. It is submitted by the Petitioner Companies that the Official Liquidator has filed its
report dated 25.03.2022 in which it has stated that in view of the foregoing, upon
considering the approval accorded by the members and creditors of all companies to
the proposed Scheme, and no objections being raised by the office of the Regional
Director or the Income Tax Dept., th;alrc appears to be no impediment in granting
sanction to the Scheme. . |

12. The Regional Director vide his report dated 09.05.2022 has not objected to the
proposed scheme but has made certain observations. The petitioner companies had
filed affidavit dated 09-.05.2022 in response to the observations made by the Regional
Director, where under the petitioner companies gave undertaking to appropriately

comply with the observations made by the Regional Director. The details are given

below;

Observations , of the Regional Director ,TReply of the Petitioner Companies |

t

As per the Clause 18 of the Scherae, | The transferee company undertakes

the Authorized share capital of the that if any fee arising in accordance
Transferor company 2 and transferee | with the provisions of the Companies

company shall stand:;-‘-j—'%‘bnlb@ed Act 2013 on account of increase in
AT Jﬁr

together. authorized share capital as per

Clause 18 of the scheme shall be

pb.id by the transferee éompany only

The said SEBI order was stayed by

filed the order of SEBI 23.06.2020 |the Hon’ble Securities Appellate

restraining APL infrastructure private | Tribunal vide order dated

1

| A
~Sd- Sd -
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limited and Sanjay Gupta and

promoter of APL Apollo Tubes

Limited from accessing the securities

market for a period of two years from

the date of order for alleged

contravention of provision of SEBI.

14.07.2020.

With respect to the valuation report
furnished by the registered valuer’s,
the valuation is based upon the
average of the market price of share
quoted in NSE and BSE and Income
Approach. However, the detailed

calculation of the Income approach

was not attached.

Valuation report of three months
daily volume weighted price for the
period from 27.11.20 to 26.02.21
has been considered which is prior
to the board meeting date. And
also the detailed worksheet
showing calculation of per share
price under different approaches
has been mentioned by the
petitioner companies in para 7.2 of

the valuation report.

It is also submitted by the
Petitioner Companies that No
objection certificate has been

issued from BSE and NSE.

Clarity was sought over the point
whether the company i.e. Applicant

No. 1 is liable to pay any PF dues?

The Applicant submitted detail reply

vide letter dated 02.05,2022

-Sd

_.56_
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I;‘urther, vide order dated 29.08.2022 Regional Director was directed to file
Supplementary Report in response to the petitioner companies reply to the
observations raised by the Reginal Director in its report dated 09.05.2022, to which
the Regional Director submitted additional afﬁda\-rit dated 12.09.2022 stating therein,
‘that on examination of the contents of the reply submitted by the
petitioner companies as stated supra in response to the observation of
the Deponent, it is to submit that the petitioner companies have
explained/ replied to the observations as given in the affidavit affirmed
on 09.05.2022 which seems to be satisfactory. In view of the above it
is prayed before the Hon’ble Tribunal to consider sanction of the
schemé on its merit,
The Submissions made in para 1 to 4 above after having examined
the reply of the petitioner Transferee company, placed for kind
consideration of the Hon’ble Tribunal and for passing of orders as may
be deemed fit and proper in the facts and circumstances of the case.”
13. Income Tax Department has submitted its report via affidavit 04.5.2022 wherein, it
has been started that they have no objection to the present scheme of arrangement.
14. In view of the foregoing facts and discus'sit;n and upon considering the approval
accorded by the Members and Creditors of all Companies to the proposed Scheme and
no sustainable objections having beén raised by the Office of the Regional Director,
Income Tax Department or any other interested party, there does not appear to be any
impediment in granting sanction to the Scheme.

15. Accordingly, in sequel to the above facts and circumstances, sanction is hereby

granted to the Scheme of Amalgamation proposed by the Apphcant@ornpan}es under

Section 230 to 232 of the Companies Act, 201 3.
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16. The sanctioned Scheme of Amalgamation and Arrangement shall be binding on the
Transferor Companies and Transferee Company (the Applicants / Petitioner
Companies) and their Shareholders and Creditors. The Petitioner Companies shall
remain bound to comply with the statutory requirements in accordance with law.

17. Notwithstanding the above, at any stage any deficiency is found or violation
committed qua any enactment, statutory rule or regulation, the sanction granted by
this Authority to the Scheme will not come in the way of action to be taken, albeit, in
accordance with law, against the concerned persons, Directors and Officials of the
Petitioner Companies.

18. While approving the Scheme as above, it is clarified that this Order should not be
construed as an order in any way granting exemption from payment of Stamp Duty,
Taxes or other statutory dues, if any, and payment in accordance with law or in
respect to any permission/compliance with any other requirement, which may be
specifically required under any law. Further the approval of the Scheme would in no
manner affect the tax treatment of the transactions ' under the Income Tax Act, 1961 or
serve as any exemption or defense for the Petitioner Company against tax treatment in
accordance with the provisions of Income Tax Act, 1961.

19. This tribunal further directs with respect to Transferor companies and Transferee
TR R

Et

company, that:
(i) Upon the sanction becoming effective from
the appointed date of amalgamation and
arrangement i.e., lst April, 2021, the Transferor
Companies No.l and 2 shall stand dissolved

without undergoing the process of winding up.

-5d- "2d-
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(i) All benefits, entitlements, incentives and
concessions under incentive schemes and policies
that the Transferor Company is entitled to
including under Customs, Excise, Service Tax,
VAT, Sales Tax, GST and Entry Tax and Income
Tax laws, subsidy receivables from Government,
grant from any governmental authorities, direct
tax benefit/exemptions/deductions, shall, to the
extent statutorily available and along with
associated obligations, stand transferred to and be
available to the Transferee Company as if the
Transferee Company was originally entitled to all
such benefits, entitlements, incentives and
concessions;

(iii) All contracts of the Transferor Companies 1
and 2, which are subsisting or having effect
immediately before the Effective Date, shall stand

transferred to and vested in the Transferee

Company and be in full force and effect in favor of .
Vs

A A

the Transferee Company and may be enforced/b¥

g

Ho= 5
or against it as fully and eflectually as if, 1ne§'§ia_d,
. \ o E-

of the Transferor Company, the Transfe?‘e&' A

T~

Company had been a party or beneficiary or

obliged thereto;

-Sd- -Sd-
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(iv) All the employees of the Transferor Company
no. 1 and 2 shall be deemed to have become the
employees and the staff of the Transferee
Company with effect from the Appointed Date,
and shall stand transferred to the Transferee
Company without any interruption of service and
on the terms and conditions no less favorable
than those on which they are engaged by the
Transferor Companies, as on the Effective Date,
including in relation to the level of remuneration
and contractual and étatutory benefits, incentive
plans,‘terminal benefits, gratuity plans, provident
plans and any other retirement benefits; |

(v) All liabilities of the Transferor Companies,
shall, pursuant to the provisions of section 232(4)
and other applicable provisions of the Companies
Act, 2013, to the extent they are outstanding as

on the Effective Date, without any further act,

instrument or deed stand transferred to and be
deemed to be the debts, liabilities, continger{‘llfg
liabilities, duties and obligations etc. as the canger
may be, of the Transferee Company and shall be\"*-:“ .

exercised by or against the Transferee Company,

as if it had incurred such liabilities.

_gd- -Sd-
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(vi) All proceedings now pending by or against

the Transferor Companies be continued by or

against the Transferee Company.

(vii) Any person interested or effected shall be at

liberty to apply to this Tribunal in the above

matter for any directions that may be necessary
Further, the Petitioner Companies shall within thirty days of the date of the
receipt of this Order cause a Certified Copy of this Order to be delivered to the
Registrar of Companies for registration and on such Certified Copy being so
delivered, the Transferor Companies shall be dissolved and the Registrar of
Companies shall place all documents relating to the Transferor Companies on
the file kept by him in relation to the Trﬁnsferee Company and the files
relating to all the Petitioner Companies shall be consolidated accordingly.

The Company Petition is allowed in the above terms.

PV N

(BINOD KUMAR SINHA) (DHARMINDER SINGH])
MEMBER (T) MEMBER (J}
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