
NOTICE TO THE SHAREHOLDERS 

NOTICE IS HEREBY GIVEN THAT EXTRA ORDINARY GENERAL MEETING OF THE EQUITY 
SHAREHOLDERS OF SIMPSON AND COMPANY LIMITED WILL BE HELD ON FRIDAY, THE 30th 
DECEMBER, 2022 AT 4.00 PM THROUGH VIDEO CONFERENCING (“VC”)/ OTHER AUDIO VISUAL 
MEANS (“OAVM),  TO TRANSACT THE FOLLOWING BUSINESS: 

SPECIAL BUSINESS: 

Item no.1 

APPROVAL OF SCHEME OF MERGER OF M/S. SHARDLOW INDIA LIMITED (TRANSFEROR 
COMPANY-1) AND M/S. WHEEL & PRECISION FORGINGS INDIA LIMITED (TRANSFEROR 
COMPANY-2) WITH M/S. SIMPSON AND COMPANY LIMITED (TRANSFEREE COMPANY) AND 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS. 

To consider and if thought fit, to pass with or without modification(s), the following resolution as 
a Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Section 233 of the Companies Act, 2013 and other 
applicable provisions, if any, of the Companies Act, 2013, and subject to the approval of the 
Regional Director, Ministry of Corporate Affairs (MCA), Chennai and such other approval as may 
be necessary the Scheme of Merger of the Wholly Owned Subsidiaries viz., M/s. Shardlow India 
Ltd (Transferor Company-1), M/s. Wheel & Precision Forgings India Ltd (Transferor Company-2), 
with M/s. Simpson and Company Ltd (Transferee Company), the holding Company, as contained 
in the draft Scheme of Merger appended to the notice convening the meeting be and is hereby 
approved. 

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, 
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or 
necessary to give effect to this resolution and effectively implement the Scheme of Amalgamation 
and to accept such modifications, amendments, limitation and or conditions, if any, which may 
be required and/or imposed by the Regional Director, MCA, Chennai, or by any such authorities, 
if and when applicable while sanctioning the scheme of Amalgamation and delegate such powers 
as the Board may deem fit and proper.” 

By Order of the Board of Directors 

S. Srinivasaraghavan
Chief Financial Officer 
& Company Secretary 

Date: 05th December, 2022 
Place: Chennai 



NOTES:- 
 

1. In the light of the MCA circulars dated 8th April, 2020, 13th April, 2020, 5th May, 
2020, the latest being 5th May,2022, the Extra-Ordinary General Meeting (EGM) of 
the Company is being held through Video Conferencing (VC)/Other Audio Visual 
Means (OAVM). Notice of the EGM is being sent through electronic mode to those 
Members whose email addresses are registered with the Company/ 
Registrars/Depositories. Members may note that the Notice of EGM will be 
available on the Company's website www.simpsons.in. 

2. The notice is being sent to the shareholders whose name appears in the Register of 
Members of the Company/ Depositories as at the close of 02nd December, 2022, by email 
to the shareholders whose email address is registered with the Company/ Depository 
Participant(s) for communication. 
 

3. In respect of holders of fractional shares arising out of consolidation, who have opted 
to vest their respective fractional shares unto a trust (constituting 0.02% of the total 
shares), in accordance with the order of Hon'ble National Company Law Tribunal 
(NCLT) dt 13.07.2021 approving consolidation, we are unable to send notice to the 
Trust as the constitution of Trust by such holders is awaited due to connected 
proceedings pending before Hon'ble NCLT seeking directions for treatment of 
fractions arising out of said vesting. 

 
4. Some holders of fractional shares arising out of consolidation, have filed appeal 

before the Hon’ble National Company Law Appellate Tribunal (NCLAT) against the 
order dt 13.07.2021 of Hon’ble NCLT approving consolidation and the said Appeals 
are pending as on date before NCLAT for adjudication. 

 
5. Members who have not registered their e-mail address are requested to forward 

their e-mail addresses to the Registrar and Share Transfer Agent sta@gnsaindia.com 
with copy to secretarial@simpson.co.in. 

 
6. The explanatory statement pursuant to Section 102 of the Companies Act, 2013 in 

respect of Item no.1 of the notice and particulars to be disclosed under Rule 25(3)(a) 
of Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 are 
enclosed and forms an integral part of this notice. 

 
7. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the MCA, the 

facility to appoint proxy to attend and cast vote for the members is not available for 
this EGM. However, the Body Corporates are entitled to appoint authorized 
representatives to attend the EGM through VC/OAVM and participate thereat and 
cast their votes through e-voting. Institutional/Corporate shareholders (i.e other 
than individuals/HUF, NRI, etc) are required to send a scanned copy of its Board 
Resolution/Authorisation authorising its representative to participate in the Extra-
ordinary General Meeting through VC/OAVM on its behalf and to vote through e-
voting. The said Board resolution/Authorisation shall be sent to the Scrutinizer by 
email through their registered email address to kannan.lalitha@gmail.com and to 
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the Company at secretarial@simpson.co.in on or before Monday, the 26th 
December, 2022. 

 
8. The attendance of the Members attending the EGM through VC/OAVM will be 

counted for the purpose of reckoning the quorum under Section 103 of the 
Companies Act, 2013. 

9. All the beneficial owners whose names are recorded in the Register of Members of 
the Company, as on cut-off date, i.e Friday, the 23rd December, 2022, are eligible to 
cast their vote electronically. 

10. In compliance with the provisions of Section 108 of the Companies Act, 2013, to be 
read with Rule 20 of the Companies (Management and Administration) Rules, 2014 
and other applicable provisions, the company is pleased to provide its members 
facility to exercise their right to vote at the extra-ordinary general meeting (EGM) on 
the item mentioned in the notice by electronic means through e-voting services 
provided by Central Depository Services (India) Limited (CDSL).  

11. THE INSTRUCTIONS FOR MEMBERS FOR E-VOTING AND JOINING VIRTUAL 
MEETING ARE AS UNDER:- 

The Electronic Voting Sequence Number (EVSN) is 221202012 

The voting period begins on 27th December, 2022 at 10.00 A.M and ends on 29th  

December, 2022 till 5 P.M. During this period shareholders of the Company, 
holding shares either in physical form or in dematerialized form, as on the cut-off 
date, i.e Friday, the 23rd December, 2022 may cast their vote electronically. The e-
voting module shall be disabled by CDSL for voting thereafter. 

• Shareholders who have already voted prior to the meeting date would not be 
entitled to vote at the meeting. 

• Login method for e-Voting and joining virtual meetings for Individual 
shareholders holding securities in Demat mode CDSL is given below: 

• Individual Shareholders holding securities in Demat mode with CDSL 
 

1. Users who have opted for CDSL Easi / Easiest facility, can login through their 
existing user id and password. Option will be made available to reach e-Voting 
page without any further authentication. The URL for users to login to Easi / 
Easiest are https://web.cdslindia.com/myeasi/home/login or visit  
www.cdslindia.com and click on Login icon and select New System Myeasi. 

2. After successful login the Easi / Easiest user will be able to see the e-Voting option 
for eligible companies where the evoting is in progress as per the information 
provided by company. On clicking the evoting option, the user will be able to see 
e-Voting page of the e-Voting service provider for casting your vote during the 
remote e-Voting period or joining virtual meeting & voting during the meeting.  

3. If the user is not registered for Easi/Easiest, option to register is available at 
https://web.cdslindia.com/myeasi/Registration/EasiRegistration 

4. Alternatively, the user can directly access e-Voting page by providing Demat 
Account Number and PAN No. from a e-Voting link available 
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on  www.cdslindia.com home page or click on 
https://evoting.cdslindia.com/Evoting/EvotingLogin The system will 
authenticate the user by sending OTP on registered Mobile & Email as recorded 
in the Demat Account. After successful authentication, user will be able to see the 
e-Voting option where the evoting is in progress and also able to directly access 
the system of all e-Voting Service Providers. 

Important note: Members who are unable to retrieve User ID/ Password are 
advised to use Forget User ID and Forget Password option available at 
abovementioned website. 

Helpdesk for Individual Shareholders holding securities in demat mode for any 
technical issues related to login through Depository i.e. CDSL 

Login type Helpdesk details 

Individual Shareholders 
holding securities in 
Demat mode with CDSL 

Members facing any technical issue in login can 
contact CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.com or contact at 
toll free no. 1800 22 55 33 

 

• Login method for e-Voting and joining virtual meetings for Physical shareholders and 
shareholders other than individual holding in Demat form. 
1. The shareholders should log on to the e-voting website www.evotingindia.com. 
2. Click on “Shareholders” module. 
3. Now enter your User ID 

a. For CDSL: 16 digits beneficiary ID,  
b. Shareholders holding shares in Physical Form should enter Folio Number 

registered with the Company. 
4. Next enter the Image Verification as displayed and Click on Login. 
5. If you are holding shares in demat form and had logged on to 

www.evotingindia.com and voted on an earlier e-voting of any company, then 
your existing password is to be used.  

6. If you are a first-time user follow the steps given below: 
 For Physical shareholders and other than individual shareholders  

holding shares in Demat. 
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax 

Department (Applicable for both demat shareholders as well as 
physical shareholders) 

• Shareholders who have not updated their PAN with the 
Company/Depository Participant are requested to use the 
default number<ABCDE1234F> in the PAN field. 

Dividend 
Bank 
Details 
 OR Date of 
Birth (DOB) 

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy 
format) as recorded in your demat account or in the company records 
in order to login. 

• If both the details are not recorded with the depository or 
company, please enter the member id / folio number in the 
Dividend Bank details field. 
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7.  After entering these details appropriately, click on “SUBMIT” tab. 
8. Shareholders holding shares in physical form will then directly reach the Company 

selection screen. However, shareholders holding shares in demat form will now 
reach ‘Password Creation’ menu wherein they are required to mandatorily enter 
their login password in the new password field. Kindly note that this password is 
to be also used by the demat holders for voting for resolutions of any other 
company on which they are eligible to vote, provided that company opts for e-
voting through CDSL platform. It is strongly recommended not to share your 
password with any other person and take utmost care to keep your password 
confidential. 

9. For shareholders holding shares in physical form, the details can be used only for 
e-voting on the resolutions contained in this Notice. 

10. Click on the EVSN for the relevant <Company Name> on which you choose to 
vote. 

11. 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. 

12. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution 
details. 

13. 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. 

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

15. You can also take a print of the votes cast by clicking on “Click here to print” option 
on the Voting page. 

16. If a demat account holder has forgotten the login password then Enter the User 
ID and the image verification code and click on Forgot Password & enter the 
details as prompted by the system. 

17. There is also an optional provision to upload BR/POA if any uploaded, which will 
be made available to scrutinizer for verification. 

• Additional Facility for Non – Individual Shareholders and Custodians –For Remote 
Voting only. 

1. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and 
Custodians are required to log on to www.evotingindia.com and register 
themselves in the “Corporates” module. 

2. A scanned copy of the Registration Form bearing the stamp and sign of the entity 
should be emailed to helpdesk.evoting@cdslindia.com. 

3. After receiving the login details a Compliance User should be created using the 
admin login and password. The Compliance User would be able to link the 
account(s) for which they wish to vote on. 

4. The list of accounts linked in the login will be mapped automatically & can be 
delink in case of any wrong mapping. 



5. It is Mandatory that, a scanned copy of the Board Resolution and Power of 
Attorney (POA) which they have issued in favour of the Custodian, if any, should 
be uploaded in PDF format in the system for the scrutinizer to verify the same. 

6. Alternatively Non-Individual shareholders are required to send the relevant Board 
Resolution/ Authority letter etc. together with attested specimen signature of the 
duly authorized signatory who are authorized to vote, to the Scrutinizer at 
kannan.lalitha@gmail.com and to the Company at the email address viz; 
secretarial@simpson.co.in and sta@gnsaindia.com, if they have voted from 
individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer 
to verify the same. 

12. INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE EGM THROUGH VC/OAVM & 
E-VOTING DURING MEETING ARE AS UNDER: 

1. The procedure for attending meeting & e-Voting on the day of the EGM is same 
as the instructions mentioned above for e-voting. 

2. The link for VC/OAVM to attend meeting will be available where the EVSN of 
Company will be displayed after successful login as per the instructions mentioned 
above for e-voting. 

3.  Shareholders who have voted through Remote e-Voting will be eligible to attend 
the meeting. However, they will not be eligible to vote at the EGM. 

4. Further shareholders will be required to allow Camera and use Internet with a 
good speed to avoid any disturbance during the meeting. 

5. Please note that Participants Connecting from Mobile Devices or Tablets or 
through Laptop connecting via Mobile Hotspot may experience Audio/Video loss 
due to Fluctuation in their respective network. It is therefore recommended to 
use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches. 

6. Only those shareholders, who are present in the EGM through VC/OAVM facility 
and have not casted 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 EGM. 

7. If any Votes are cast by the shareholders through the e-voting available during the 
EGM and if the same shareholders have not participated in the meeting through 
VC/OAVM facility, then the votes cast by such shareholders shall be considered 
invalid as the facility of e-voting during the meeting is available only to the 
shareholders attending the meeting. 

13. PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT 
REGISTERED WITH THE COMPANY/DEPOSITORIES. 
 

1. For Physical Shareholders-Please provide necessary details like Folio No., 
Name of shareholder, scanned copy of the share certificate (front and back), 
PAN (self-attested scanned copy of PAN card), AADHAR (self-attested 
scanned copy of Aadhar Card) by email to sta@gnsaindia.com. 

2. For Demat shareholders- Please update your email id & mobile no. with your 
respective Depository Participant (DP).  
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3. For Individual Demat shareholders – Please update your email id & mobile 
no. with your respective Depository Participant (DP) which is mandatory 
while e-Voting & joining virtual meetings through Depository.  

If you have any queries or issues regarding 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 at toll free no. 1800 22 55 33 

14. Scrutinizer & Voting Results 
 
The Board of Directors of the Company has appointed M/s. L K & Associates, 
Company Secretaries (COP:-1894) as the Scrutinizer to Scrutinize the voting including 
remote e-voting process in a fair and transparent manner. After the conclusion of 
voting at the EGM, the Scrutinizer will submit a report to the Chairman of the 
meeting or a person authorized by him, after taking into account votes cast at the 
EGM as well as through remote e-voting within 48 (forty-eight) hours from the 
conclusion of the EGM. 
The Chairman/Company Secretary will declare the results of voting forthwith upon 
receipt of report from Scrutinizer and the same shall be immediately placed on the 
Company's website www.simpsons.in. 
                                                                                                               By order of the Board 

 

           S. SRINIVASARAGHAVAN 
                    Chief Financial Officer &  

                                                                                                                                      Company Secretary   

Place: Chennai 
Date:  05th December, 2022 
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013: 

        Item no.1 

Shardlow India limited is a public limited company incorporated under the Companies Act, 
1956 with its registered office at Huzur Gardens, Sembium, Madhavaram High Road, Chennai 
– 600011, (“Transferor Company-1” or “Shardlow”).  Shardlow is engaged in the business of 
manufacture and sale of forged and machined crankshafts. The Transferor Company One is 
a wholly owned subsidiary of the Transferee Company. 
 
Wheel & Precision Forgings India Limited is a public limited company incorporated under the 
Companies Act, 1913 with its registered office at Huzur Gardens, Sembium, Madhavaram 
High Road, Chennai - 600011, (“Transferor Company-2” or “Wheel & Precision”). Wheel & 
Precision is engaged in the business of providing machining and other engineering services, 
on contract basis, primarily to transferor Company One. The Transferor Company Two is also 
a wholly owned subsidiary of the Transferee Company. 
 
Simpson & Co Limited is a public limited company incorporated under the Companies Act, 
1913 with its registered office at 861/862, Anna Salai, Chennai - 600002, Tamil Nadu 
("Transferee Company" or "Simpson"). The Transferee Company is engaged in the business 
of manufacture and sale of diesel engines for agriculture, industrial, power generation and 
marine applications. 

 
The Board at the meeting held on 14.10.2022 approved the proposal for considering the 
Merger of the wholly owned subsidiaries Shardlow India Limited (Transferor Company-1), 
Wheel & Precision Forgings Limited (Transferor Company-2), with the holding company 
Simpson and Company Limited (Transferee Company) under the provisions of section 233 of 
the Companies Act 2013, subject to the approval of the Regional Director, MCA Chennai 
(Central Government) and such other authorities as may be necessary.  

The Proposed scheme of amalgamation of the wholly owned subsidiaries Shardlow India 
Limited (Transferor Company-1), Wheel & Precision Forgings Limited (Transferor Company-
2), with its holding company viz. Simpson and Company limited will be in the best interest of 
the shareholders, creditors and other stakeholders of the companies, as it would be result in 
synergetic integration of the business and increased operational efficiency and bring in 
economies. The rationale is further dealt with in detail in the proposed Scheme of 
Amalgamation, a copy of which is enclosed and circulated along with the present notice and 
statement. 

None of the Directors/Key Managerial Personnel of the Company is concerned or interested 
in the resolution other than their capacity as Director. 
 
The Board recommends passing of the Special Resolution set out at Item No.1 of the Notice 
for the approval of shareholders. 

By Order of the Board of Directors 

 

                                                                    S. Srinivasaraghavan 
Chief Financial Officer  
& Company Secretary 

Place: Chennai 
Date:  05th December, 2022 



PARTICULAR TO BE DISCLOSED UNDER RULE 25(3) (a) OF COMPANIES (COMPROMOSES, 
ARRANGEMENTS AND AMALGAMATION) RULE, 2016 

I. Details of the Companies: 
TRANSFEROR COMPANY-1 

S. 
No 

Details of the Company 

1 Name of the Company Shardlow India Limited 
2 Corporate Identification 

Number (CIN) of the 
Company 

U35990TN1960PLC004235 

3 Global  Location Number 
(GLN) of the Company 

N.A 

4 Permanent Account 
Number (PAN)of the 
Company 

AAACS5048P 

5 Date of Incorporation 19/08/1960 
6 Type of the Company 

(Whether public or 
private  or One person 
Company) 

 
Public Company 

7 Registered office 
address of the Company 
and E-mail Address of 
the Company 

Huzur Garden, Sembiam, Chennai-600011 
 
com.sec@shardlow.in 

8 Main object of the 
company as per the 
Memorandum of 
association and main 
business carried on by 
the Company 

(1)To carry on the business of forging and stamping of iron 
and steel and steel pieces for the manufacture of 
crankshafts, bolts, rivets, clamping, bolts, plates etc, and of 
forging and stamping of other alloy materials for the 
manufacture of rings, carps, handles etc., and also drop 
forgings, finer drop forgings and other allied business with 
different kinds of machinery such as pneumatic power 
hammers, double acting drop hammers, forging presses, 
Steam and compressed air hammers, spring hammers etc., 
and of pressing, bending and deep pressing works and 
manufacture trays, silverware, plates, covers, electric and 
radio articles and other like manufactures and to carry on 
other allied business and to deal with and sell all the 
manufactures items in lndia and / or export to other 
countries. 
 
(2) To carry on the business of iron founders, ironmasters, 
ironworkers, steel makers, blast furnace proprietors, brass 
founders and metal makers, iron and Steel converters, 
copper, bronze, lead and zinc workers and metal and alloy 
makers, refiners and workers generally agricultural, 
horticultural, marine, sanitary, hot water, gas water supply, 
mechanical, electrical, constructional, oil, fuel, civil, 
consulting and general engineers, makers of chilled and 
other rolls, steel and iron masters, metal works, millwrights, 
ship and boat owners and builders, shipwrights boiler 
makers, dock and wharf proprietors, colliery proprietors, ore 



importers and workers, sand blast workers, cement and 
asbestos manufacturers, smiths, wood and timber 
merchants, joiners, woodworkers, galvanizers, machinists, 
japanners, annealers, welders, metallurgist, chemist, 
enamellers, electro and chromium platers, polishers, 
painters, printers, cutlers and packing case makers, workers 
and dealers in mineral oils, general carriers, railway and 
forwarding agents, Shippers, warehousemen' storage 
contractors, garage proprietors, general contractors, 
merchants and traders, farmers and manufacturers of and 
dealers in material, article or things accessory to or usually 
dealt with in connection with any such business and all other 
materials, article or things accessory to or usually dealt with 
in connection with any such business and all other materials, 
articles or things either wholly or partly made of any metal 
or metals, or of any combination of metal or metals in all or 
any of their respective branches, and any other trade or 
business or commercial operations in any way connected 
with any of the said trades or business or calculated directly 
or indirectly to enhance the value of or render profitable any 
of the Company's property or rights. 

9 Detail of change of 
name, registered office 
and object of the 
Company during the last 
5 year. 

The name has not changed during the last five years. 

10 Name of the stock 
exchange(s) where 
securities of the 
Company are Listed, If 
applicable 

The shares of the Transferor company is not listed on any 
stock exchanges in India. 

11 Detail of the capital 
structure of the 
company including 
authorised, Issued, 
Subscribed and paid-up 
share capital 

Authorised Share Capital 
1. 4,50,00,000 of Equity share of Rs.10 each amounting 

to Rs. 45,00,00,000 
2. 1,50,00,000 of Pref. Share of Rs. 10   each amounting 

Rs. 15,00,00,000 
Issued, Subscribed and Paid –up Share Capital 

1. 3,00,00,000 of Equity share of Rs.10 each amounting 
to Rs. 30,00,00,000 

2. 1,50,00,000 of Pref. Share of Rs. 10   each amounting 
Rs. 15,00,00,000 

12 Name of the promoters 
of the company along 
with their address 

S.No Name Address 
1 Simpson & Company 

limited 
861/862,Anna 
Salai,Chennai,,Tamil Nadu-
600002 

13 Name of the Directors of 
the company along with 
their address 

S.No Name Address 

 
1 

 
Sri.A.Krishnamoorthy 

Kalyani Mahal, No 1 
Sivaswamy Street, 
Mylapore, Chennai-
600004 



2 Mr.P.S Rajamani Ragavan colony,2nd 
Street, Ashok 
Nagar,Chennai-600083 

3 Mr.S.Srinivasaraghavan 
 

388/2,Sivagnanam,Ammal 
Street, Ponnammal 
Nagar,Chennai-600089 

 
4 
 

 
Mr. R.Ramesh Babu 

Street Indira Colony, Ashok 
Nagar Colony, 
Chennai-60083 

14 The Fact and detail of 
any relationship 
subsisting between the 
Transferor Company and 
Transferee Company 

The Transferor Company is a 100% subsidiary of the 
Transferee Company. 

15 
 

The Date of Board 
Meeting at which the 
scheme was approved by 
the Board of Directors of 
the Company and the 
name of the directors of 
the Company who voted 
in favour of the 
resolution. 

The Board of Directors of the Company approved the 
scheme of Merger vide their meeting held on 13th October 
2022 
Sl.No Name Designation 

1 Sri. A.Krishnamoorthy Director 
2 Mr. R.Ramesh Babu Whole Time Director 

and Chief Financial 
Officer 

3 Mr. S.Srinivasaraghavan Director 
4 Mr. P.S.Rajamani Director 
Note: All the above directors have voted in favour of 
the resolution. 

16 The name of the 
directors who voted 
against the resolution. 

 NIL 

TRANSFEROR COMPANY-2 

S. 
No 

Details of the Company 

1 Name of the Transferor 
Company 

WHEEL & PRECISION FORGINGS INDIA LIMITED 

2 Corporate Identification 
Number (CIN) of the 
Transferor Company 

U28910TN1951PLC003308 

3 Global  Location Number 
(GLN) of the Company 

N.A 

4 Permanent Account 
Number (PAN)of the 
Company 

AAACW0704C 

5 Date of Incorporation 29/08/1951 
6 Type of the Company 

(Whether public or 
private  or One person 
Company) 

 
Public Company 

7 Registered office address 
of the Company and E-
mail Address of the 
Company 

Huzur Gardens, Sembiam, Chennai-600011 
wheelandprecision@gmail.com 



8 Main object of the 
company as per the 
Memorandum of 
association and main 
business carried on by 
the transferor Company 

(1) To carry on in India or elsewhere the business of 
manufacturers of fabricators of exporters and 
importers of, dealers in, repairers, cleaners stores 
and warehouses of wheels rims. rim bases, side 
rings, steel felloes, wheel and/or rim accessories, 
mounting clamps or lugs, and changeover hands, 
spokes, bolts, nuts, clamp, wedges and any other 
item appertaining in anyway to, wheels and rims of 
any kind or for any use whatsoever. 

 
(2) To carry on in India or elsewhere the business of 

manufacturers of fabricators of, exporters and 
importers of, dealers in, repairers. cleaners, storers 
and warehouse of sheet metal articles of any type or 
for any purpose, gears engine parts, pumps. boilers, 
turbines, dynamos, stoves, forgings, castings, guns, 
projectiles, plates, nails, screws, presses, 
ironmongery, hardware, wireless goods, sewing 
machines, motor cars, motor lo1Tics. omnibuses, 
coach tramcars. locomotives, railway carnages. 
trucks, cycles. bicycles tricycles and other vehicles, 
aeroplanes, sea-planes, airships and other aircraft, 
plant and machinery, machine parts and accessories, 
tools implements and accessories of every kind. 

9 Detail of change of 
name, registered office 
and object of the 
Company during the last 
5 year. 

The name has not changed during the last five years. 

10 Name of the stock 
exchange(s) where 
securities of the 
Company are Listed, If 
applicable 

The shares of the Transferor company is not listed on any 
stock exchanges in India. 

11 Detail of the capital 
structure of the 
company including 
authorised, Issued, 
Subscribed and paid-up 
share capital 

Authorised Share Capital 
5,00,000 Equity shares of Rs.10 each- Rs. 50,00,000 
 
Issued, Subscribed and Paid –up Share Capital 
1,50,000 Equity shares of Rs. 10 each-Rs. 15,00,000 

 
12 Name of the promoters 

of the company along 
with their address 

S.No Name Address 
1 Simpson & Company 

limited 
861/862,Anna 
Salai,Chennai, Tamil Nadu-
600002 

13 Name of the Directors of 
the company along with 
their address 

S.No Name Address 
 
1 

 
Mr.P.S Rajamani 

Ragavan colony,2nd 
Street, Ashok 
Nagar,Chennai-600083 

 
2 
 

 
Mr.S.Srinivasaraghavan 
 

388/2,Sivagnanam,Ammal 
Street, Ponnammal 
Nagar,Chennai-600089 



 
3 
 

 
Mr. N. Rengarajan 

Tower 3, Flat no.302, Sky 
City, Vanagaram-Ambattur 
Road, 
Adyalampattu, Chennai-
600 095 

14 The Fact and detail of 
any relationship 
subsisting between the 
Transferor Company and 
Transferee Company 

The Transferor Company is a 100% subsidiary of the 
Transferee Company. 

15 
 

The Date of Board 
Meeting at which the 
scheme was approved by 
the Board of Directors of 
the Company. 
The name of the 
directors of the 
Company who voted in 
favour of the resolution. 

The Board of Directors of the Company approved the 
scheme of Merger vide their meeting held on 14th October, 
2022. 
Sl.No Name Designation 

1 Mr.P.S.Rajamani Director 
2 Mr.S.Srinivasaraghavan Director 
3 Mr. N. Rengarajan Director 
Note: All the above directors have voted in favour of 
            the resolution. 

16 The name of the 
directors who voted 
against the resolution. 

 NIL 

 

TRANSFEREE COMPANY 

S. 
No.  

Details of the Company 

1 Name of the company SIMPSON AND COMPANY LIMITED 
2 Corporate Identification 

Number (CIN) 
U65991TN1925PLC002345 

3 Global Location Number (GLN) 
of the Transferor Company 

N.A 

4 Permanent Account Number 
(PAN) 

AAACS4909F 

5 Date of Incorporation 03/02/1925 
6 Type of Company Unlisted Public Company 
7 Registered Office of the 

company and E-mail ID 
861/862, Anna Salai, Chennai-600002 
secretarial@simpson.co.in 

8 Main objects as per the 
Memorandum of Association 
(MOA) 

To take over as a going concern the business of Coach 
Builders and Motor Engineers carried on by Messrs. 
MacDougall and Green under the style or name of 
Simpson and Company as from the first day of 
December 1924. 
 
To carry on in India or elsewhere the business of 
manufacturers of. exporters and importers of, dealers 
in, repairers, cleaners, stores and warehouses of 
automobiles, motor cars, motor cycles, aeroplanes, 
carriages and vehicles of all kinds whether propelled by 
mechanical power or not, and all machinery, 
implements. utensils, appliances, apparatus, lubricants, 



cements, solutions, enamels, and all things capable of 
being used therewith or in the manufacture, 
maintenance and working thereof respectively or in the 
construction of any track or surface adapted for the use 
thereof. 

9 Details of Change of Name, 
Registered office and objects of 
the company during the last 
five years 

There is no change in last five years 

10 Name of the stock exchange (s) 
where securities of the 
company are listed, if 
applicable; 

The shares of the Transferee company is not listed on 
any stock exchanges in India. 

11 Detail of the capital structure of 
the company including 
authorised, Issued, Subscribed 
and paid-up share capital 

Authorized Capital:- 
44,000 Equity shares of Rs.2500/- each-                                           
Rs. 11,00,00,000 
1,00,000 Redeemable Preference shares of Rs. 100 
each-Rs. 1,00,00,000 
Issued, Subscribed and fully paid-up Capital:- 
29,479 Equity shares of Rs. 2500/- each-Rs. 7,36,97,500 

12 Name of the Promoters along 
with their addresses. 

Name of the Promoters 
S.no Name of the Promoter Address 
1 M/s. Amalgamations 

Private Limited 
124,(Old No.81) 
Dr.Radhakrishnan 
Salai, Mylapore 
Chennai-600004 

13 Name of the Directors along 
with their addresses. 

Name of the Directors 
S.no Name of the Director Address 
1 A Krishnamoorthy Kalyani Mahal, 1 

Sivaswamy Street, 
Mylapore, Chennai-
600004 

2 P S Rajamani  81B, Raghava Reddy 
Colony, 02nd Street, 
Ashok Nagar, Chennai-
600083 

3 R Mahadevan 1-B Sujatha 
Apartments, 103, 04th 
streetm 
Abhiramapuram, 
Chennai-600018 

4 R Vijayaraghavan No.75A, Dr. 
Radhakrishnan Salai, 
Mylapore, Chennai-
600004 

5 Sandhya Shekhar T-28B, Seventh 
Avenue, Besant nagar, 
Chennai-600 090 

14 If the scheme of Amalgamation 
relates to more than one 
company, the fact and details 
of any relationship subsisting 

The Scheme of amalgamation relates to amalgamation 
of Wholly owned subsidiaries namely M/s. Shardlow 
India Ltd (Transferor Company-1), M/s. Wheel & 
Precision Forgings India ltd (Transferor Company-2) 



between such companies who 
are parties to such scheme, 
including holding, subsidiary or 
of associate companies 

with M/s. Simpson and Company Limited (Transferee 
Company)  

15 The date of the Board meeting 
at which the scheme was 
approved by the Board of 
Directors including the name of 
the directors who voted in 
favour of the resolution, who 
voted against the resolution 
and who did not vote/ 
participate on such resolution; 

The Board of Directors of the Transferee Company 
approved the scheme of Merger vide their meeting held 
on 14th October, 2022. 
S.no Name of the Director Designation 
1 Mr. A Krishnamoorthy Chairman and 

Managing Director 
2 Mr. P S Rajamani Whole-time Director 
3 Mr.R. Vijayaraghavan Independent Director 
4 Ms. Sandhya Shekhar Independent Director 
Note: All the above directors have voted in favour of 
the resolution. 

16 The name of the directors who 
voted against the resolution. 

NIL 

17 Parties to the Scheme of 
Merger:  
 

M/s. Shardlow India Ltd (Transferor Company-1) 
M/s. Wheel & Precision Forgings India Ltd (Transferor 
Company-2) with 
Simpson and Company Limited (Transferee Company) 

18 Appointed date 
Effective date 

'Appointed Date' means the 01st April 2022 
'Effective Date' means the last of the dates on which 
the certified or authenticated copies of the orders of 
the Regional Director MCA sanctioning the Scheme are 
filed with the respective Registrar of Company by the 
Transferor Companies and by the Transferee Company. 
Any references in this Scheme to the date of "coming 
into effect of this Scheme" or "effectiveness of this 
Scheme" or "Scheme taking effect" shall mean the 
Effective Date. 

19 Summary of Valuation report (if 
applicable)  

Not applicable as both the Transferor Companies 
involved in the merger are wholly owned subsidiaries of 
Transferee Company, the entire share capital of M/s. 
Shardlow India Ltd and M/s. Wheel & Precision Forgings 
India Ltd shall stand cancelled and hence no equity 
shares will be allotted through the proposed scheme of 
merger. 

20 Details of capital or debt 
restructuring, if any 

The scheme does not propose any capital or debt 
restructuring of either Transferor Companies or 
Transferee Company. 

21 Rationale for the compromise 
or arrangements and benefits 
thereof 

Please refer Point B of page no.3 of Scheme of Merger 

22 Amount due to unsecured 
creditors 

The amount due to unsecured creditor as on 31st 
October 2022 is Rs. 273.83 crores 
The amount due to secured creditor as on 31st October 
2022 is NIL 

23 Disclosure about the effect of 
the Compromise or 
arrangement on Key 
managerial personnel; the 

The rights and interests of the aforesaid parties will not 
be prejudicially affected post the sanction of scheme of 
Amalgamation and necessary references/disclosures to 



Undertaking under the Scheme 
shall become the staff, (b) 
directors; (c) promoters; (d) 
non-promoter members; (e) 
depositors; (f) creditors; (g) 
debenture holders; 
stakeholders. (h) deposit 
trustee and debenture trustee; 
(I) (i) employee of the Company

the same is mentioned at respective places in the 
scheme of amalgamation attached herewith. 

24  Investigation or proceedings, if 
any pending against the 
company under the Act. 

There are no pending proceedings against the 
Transferee Company. 

25 Detail of approvals, sanctions 
or no-objection(s) if any, from 
regulatory or any other 
governmental authorities 

The Copies of the Scheme of amalgamation has already 
been submitted with the following regulatory and 
governmental authorities and sought their approval:  

1. Registrar of Companies, Chennai
2. Official Liquidator, Chennai

26 Document for Inspection: 

The following documents will be open for obtaining extract or for making or obtaining 
copies of or for inspection at the Registered Office of the Company between 10:00 A.M. 
to 05:00 P.M. on any working day, up to one day prior to the date of the meeting and shall 
also be available for inspection at the venue of the proposed meeting till the conclusion 
of the said meetings: 

a) Latest audited financial statements of the company including consolidated
financial statements

b) Copy of proposed Scheme of Amalgamation;
c) The certificate issued by Auditor for the Companies to the effect that the

accounting treatment, if any, proposed in the scheme of Amalgamation is in
conformity with the Accounting Standards prescribed under Section 133 of the
Companies Act, 2013.

d) NCLT Order dated 13th July, 2021, approving the Consolidation and Reduction of
Share capital.





















































861/862, ANNA SALAI. CHENNAI-600 002. 

TELEPHO NE: 2858 4918 FAX: 2851 4446 CIN: U65991TN1925PLC002345 GSTINNO: 33AAACS4909FIZN 

EXTRACTS OF MINUTES OF BOARD MEETING NO. 4/2022-23 HELD AT 861/862, ANNA SALAI. 

CHENNAl-600 002 AT 4.00 P.M. ON FRIDAY, THE 14TH OCTOBER, 2022. 

xxxxx xxxxx xxxxx 

3. APPROVAL OF SCHEME OF MERGER:-

It is "RESOLVED THAT pursuant to Section 233 and Rule 25 of Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 and other applicable provisions, if any, of 

the Act, consent of the Board be hereby given for the draft scheme of merger of 

M/s. Shardlow India Ltd, M/s. Wheel & Precision Forgings India Ltd with M/s. Simpson and 

Company Ltd subject to approvals/consents as may be required of members/creditors with 

due notice to the approval of Registrar of Companies, Ministry of Corporate Affairs, 

Chennai, official liquidator, Chennai and/or such other authorities. 

It is RESOLVED FURTHER THAT draft scheme of merger be and is hereby approved and 

Mr. A. Krishnamoorthy, Chairman & Managing Director, Mr. P S Rajamani, Whole time 

Director and Mr. 5. Srinivasaraghavan, Chief Financial officer & Company Secretary be and 

are hereby severally authorized to carry out such alteration and changes therein as may 

be suggested by Registrar of Companies and Official Liquidator having jurisdiction over the 

Company provided that prior approval of the Board shall be obtained for making any 

material changes in the said draft scheme of amalgamation as approved by the Board. 

It is RESOLVED FURTHER THAT Mr. A. Krishnamoorthy, Chairman & Managing Director, 

Mr. P 5 Rajamani, Whole time Director and Mr. 5. Srinivasaraghavan, Chief Financial officer 

& Company Secretary be and are hereby severally authorized to sign, modify and submit 

the scheme andior such other documents, forms, papers, declarations, affidavits, 

applications and petitions in relation to the scheme to Registrar of Companies, Official 

Liquidator and such other sectoral/or parties as may be required, and to do all such acts, 

deeds, matters and things as may be required including appointing and authorizing 

attorneys, professionals, representatives for representing the Company before various 

authorities to give effect to these resolutions, in the expedient interest of the Company. 

It is FURTHER RESOLVED Mr. P S Rajamani, Whole time Director and 

Mr. S. Srinivasaraghavan, Chief Financial officer & Company Secretary be and are hereby 

severally authorized to issue a certified true copy of this resolution to various authorities 

as may required from time to time." 
xxxxx xxxx xxxxx 

//CERTIFIED TRUE COPY// 
For SIMPSON & CO. LTD., 

A MEMBER OF THE AMALGAMATIONS GROUP 

J�J ---
Chief Financial Officer 
& Company Secretary 
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