Visco Trade @ssociates Limited

RQBd.‘ Office : P-45, Goragacha Road, New Alipore, Kolkata - 700 053
CIN No. : L57339WB1983PLC035628 ® T3 : 033-4007 6175

enEli"}mdvvis(o(a)gmall com, website : www.viscotradeassociates.in

Date: 29.12.2023

To,

The Listing Department,
BSE Limited,

PJ Towers, Dalal Street,
Mumbai - 400 001

Ref: Scrip Code: 540097

Sub: Disclosure under Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulation”) with respect to the
scheme of Amalgamation between Skypack Vanijya Private Limited (Transferor
Company No. 1) and Twinkle Fiscal & Impex Services Private Limited (Transferor
Company No. 2) and Visco Trade Associates Ltd (Transferee company) and their
respective members and creditors as required under section 233 of the companies Act,
2013 (“Scheme”)

Respected Sir/Madam,

In furtherance to our earlier communication dated 02.01.2023, 29.04.2023 and 18.09.2023 in
connection with scheme of Amalgamation as stated above, we hereby intimate that the
scheme has been sanctioned (with effect from appointed date of 1st October 2022) by the
Hon’ble Regional Director, Eastern Region, Ministry of Corporate Affairs Kolkata vide its
order no RD/T/37817/5-233/23/5980 dated 12th December 2023. We received this order
vide speedpost dated 28th December 2023, we annex herewith the copy of the order of the

Hon’ble Regional director.
This is for your information and record please

Thanking You

Yours faithfully,

For Visco Trade Associates Limited
For Visco Trade Associates Limited >

—~

/

Managing Director
Vinay Kumar Goenka
Managing Director
DIN: 01687463



FORM NO. CAA. 12

es Act, 2013 and Rule 25(5) of Companies
t & Amalgamations) Rules, 2016]

[Pursuant to Section 233 Compani
(Compromise, Arrangemen

CONFIRMATION ORDER OF SCHEME OF AMALGAMATION BETWEEN SKYPACK
VANIJYA PRIVATE LIMITED AND TWINKLE FISCAL & IMPEX SERVICES PRIVATE
LIMITED WITH VISCO TRADE ASSOCIATES LIMITED.

33 of the Companies Act, 2013, the Scheme
ansfer of Skypack Vanijya Private Limited
pex Services Private Limited (Transferor
ransferee Company) approved by their

nder section 233(1)(b) and (d) of the
1st October, 2022 and

Pursuant to the provision of Section 2
of compromise, arrangement or merger for tr
(Transferor Company) and Twinkle Fiscal & Im
Company) with Visco Trade Associates Limited (T
respective members and creditors as required u
Companies Act, 2013 is hereby confirmed with Appointed date as
subject to condition that :

(i) Applicant Company has to comply with the provision of section 232(3)(i) read with
proviso to section 233(11) of the Companies Act, 2013, if applicable,

(i) Notwithstanding anything contained in the Scheme, the employees of the

Transferor Companies shall be entitled to all facilities, benefits etc. to which the

employees of the Transferee Company are entitled, without any break in service,

The Income Tax Department or any other authorities retain its recourse for

recovery against Transferee Company in respect of any existing or future tax /all

other liabilities of the Transferor Companies,

Payment of Stamp Duty, if any, on transfer of immovable properties of the

Transferor Companies to the Transferee Company, and

(v) All legal proceedings and/or suits, appeals, prosecution, inquiry, inspection,
investigation and other non-compliances of Statutory laws, if any, now pending by
or against the Transferor Companies shall be continued by or against the Visco

Trade Associates Limited (Transferee Company).

(iii)

(iv)

and the scheme shall be effective from the date of this confirmation. ] ,_:

A copy of the approved scheme is attached to this order.

. il

Date: This 10" November, 2023 (SRIDHAR PAMARTHI)
Place: Kolkata Regional Director (In-Charge), ER
No.: RD/T 4 5930 ate:
0. RD/T/37817/8-233/23/ 598 Date: 4 9 DEC 2023
To
Visco Trade Associates Limited .......c.cccoeuennennnnnes (Transferee Company)

P-45, Goragacha Road,
Kolkata - 700053



2)

3)

4)

S)

Skypack Vanijya Private Limited
P-45, Gora Gacha Road
Kolkata - 700053

(Transferor Company)

mpany)
Twinkle Fiscal & Impex Services Private Limited......... (Transferor Company
P-45, Gora Gacha Road,

Kolkata - 700053

The ROC, WB, Kolkata .................. for information and necessary action, if any.

The OL, High Court, Calcutta........ for information and necessary action, if any.



SCHEME OF AMALGAMATION

UNDER SECTION 233 OF THE COMPANIES ACT, 2013

.8
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BETWEEN

SKYPACK VANIJYA PRIVATE LIMITED

| v
. W
|

(TRANSFEROR COMPANY NO.1)

TWINKLE FISCAL & IMPEX SERVICES PRIVATE LIMITED

1

My 1 )

0 7

ki . '(TRANSFEROR COMPANY NO.2)

WITH

| . VISCO TRADE ASSOCIATES LIMITED
(TRANSFEREE COMPANY)

'+ CONTENTS OF THE SCHEME

SLNQ], PART | CONTENTS
|1 |PARTI GENERAL BACKGROUND AND RATIONALE
|2 . |PARTII DEFINITION AND SHARE CAPITAL

3 | PARTIII TRANSFER __AND _ VESTING OF
A A UNDERTAKING '
a . .‘PAB'I: v ISSUE OF EQUITY SHARES BY THE
e TRANSFEREE COMPANY
|5 |PARTY ACCOUNTING TREATMENT
6 | PART VI DISSOLUTION OF TRANSFEROR
| ' COMPANIES AND GENERAL TERMS AND
! CONDITIONS
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PART I
b GENERAL
Ai DECORTPTION Of COMPANY AND RACKABTIINT
1‘ SKYPACK VANTIYA PRTVATE LIMITED, o company incororated
under  the previtiame of the Companiss  Act tasa (UIN
‘ 115 1 ONOWR TS W TUONSR Y 7)) and having its Pagiitersd (ffics at P
&% GORA GACHA 0AD, KDLKATA MONS T In *he Stats of Naar
Benoal (hersinafter referred to as “TME [RANSFEROR COMPANY
‘ ';'; o I'T'HF AMAL GAMATING (OMPANY"). The TRANSFEROR
\COMPANY "NO.1 has been Incorporated with the objects 38
Hmentioned In the Main Objects of the Memorandum of Assoclation
and has parked s surplus funds not immediately required In
! mou's instruments for short/long term gains. The TRANSFEIROR
COMPANY NO.1 Is a wholly owned subsidiary of the TRANSFEREE
COMPANY The shares of the TRANSFEROR COMPANY NO.1 are not

listed In any stock exchange.
|

2‘ TWINKLE FISCAL & IMPEX SERVICES PRIVATE LIMITED, o

| company incorporated under the provisions of the Companies Act,
11956 (CIN: U67120WB1991PTCOS2484) and having Its Registered
|Otfice st P45, GORA GACHA ROAD, KOLKATA - 700057 In the State
Lot west Bengal (hereinafter referred to as “THE TRANSFEROR
COMPANY ‘NO. 2" or “"THE AMALGAMATING COMPANY"). The
TEANSFEROR COMPANY KO 2 has been Incorporated with the
|objects as mentioned In the Main Objects of the Memorandum of
AssoCiation ang has parked 1ts surplus funds not lmumediataly
fequied I vanous nsUuments toe short/lung term gains. The
TRANSFERUR COMPANY NO.2 5 8 wholly owned subsidiary of the .
TRANSFEREE COMPANY The shaces of the TRAMSFEROR COMPANY

.NO d orc r.ut listed W any SLUCK exchange. i 8
Iﬂmlw
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LvisCO TRADE ASSOCIATES LIMITED, a company Incorporated

under; the provisions of the Companles Act, 1956 (CIN:
L57339WB1983PLC035628) and having Its Registered Office at 1,
\BRI'TISH-INDIAN STREET, OLD BUILDING, 1°" FLOOR, ROOM NO.
108, KOLKATA - 700069 In the State of West Bengal (hereln after
referred to as “TRANSFEREE COMPANY or "THE AMALGAMATED
COMPANY“) The TRANSFEREE COMPANY Is a Non Banklng Finance
Company duly registered with the Reserve Bank of Indla and is
holdqu valld certificate of registration Issued by the said bank and
s currently engaged In Investing and {Inancing activitles. The shares

| of theI TRANSFEREE COMPANY are listed In Bombay Stock Exchange
' |leited ISIN No. being INE890S01018.

‘This $;heme of Amalgamation provides for the amalgamation of the
TRANSFEROR COMPANIES with the TRANSFEREE COMPANY
pursu;"ant to Section 233 and other relevant provisions of the
Companles Act, 2013 and read with Companles {Compromises,
Arrangements and Amalgamations) Rules, 2016 that is app!lcable in
the case ofiamalgamatlon of wholly owned subsidiary company.

i ‘RA;I_IC_').NALE' FOR THE SCHEME :
I The a}naigamation of the Transferor Companies with the Transferee

'Company would inter alia have the following benefits:
§ a) All the transferor companies are wholly owned
"7 subsldlarles of the transferee company and most of
the surplus funds are utilized In various instruments
{ + for financial gain hence merger will achieve greater
4‘ integration and greater financial strength and
.ﬂexiblllty, to maximise overall shareholder value.

L
i 4 b) To , *achleve cost savings from more focused

,  f
o operatlonal efforts, rationalisation, standardlsatled‘ A%
E'i . and simplification of business processes, productivity ~ f

—_————
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Improvements and ratlonalization of adminlstrative

expenses.

c)' The consolidation of
" ' Companies and the Transferee Company by way of

merger will lead to operational synergles, greater
productivity and economical operations for future
i growth of the Transferee Company. ,
d)*' The merger will provide for pooling of the |
!. P managerial, technical and financial resources of the |

activities of the _Transferor

= - == = e

; ' r'} r'L' Transferor Companies and the Transferee Company |
S - which will help in Increasing the competitiveness of I
] . the Transferee Company. i‘
'l e). The merger will result in economies of scale, |
» L0« reduction In overheads including administrative,

managerial and other expenditure, operational
" i ! cationalisation, organisational efficiency and optlmal |
"‘ : -"r-l . % utilisation of resources.
i\.l f) & The merger will result in 8 significant reductlon in the
" ‘-r’ 4 multiplicity of ‘legal and regulatory compliances \
% required at present to be carried out by both the
Transferor Companies and the Transferee Company.
. 9) The creditors, If any, are not adversely affected by
] 3. the proposed merger as there is no compromise. !
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In wview of the aforesaid, the Board of Dlrectors of the
"TRANSFEROR COMPANIES and the TRANSFEREE COMPANY
hayg {,_gonsldered and proposed the amalgamation of the entire
undertaking and business of the TRANSFEROR COMPANIES with
the TRANSFEREE COMPANY In order to benefit the stakeholders

of i Iboth c?mpanles Accordingly, the Board of Directors of the _
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY.:. % ;

have formulated this Scheme of Amalgamatlion for the transfer av‘tL Ay?’ >
" vesti g of the entire undertaking and business of the =7, ,f
¢6 Tradp As: EW SKYPACKVANIJYAPVT kD) hmmummmmm%« :
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TRA&SFE&OR COMPANIES with and into the TRANSFEREE
COMPANY pursuant to the provisions of Section 233 of the
cOmpanles ;Act, 2013 and other relevant provisions of the Act.

.|:'» | S S !
o he amalqamatlon of the Transferor Companies with the Transferee

Company, pursuant to-and In accordance with this Scheme, shall
" take| place with effect from the Appointed Date and shall be in
accordance with the relevant provisions of the Income Tax Act, |
1961 includlng but not limited to Section 2(1B) and Section 47 |
thereof If any of the terms or provisions of this Scheme are found I
or lnterpreted to be Inconsistent with the provislons of the said !
Sectlons and other related.provisions at a later date Including due :
' to result :from an amendment of law or for any other reason E
whatsoever up to the Effective Date, the provisions cf the said [}
sections and other related provisions of the Income Tax Act, 1961
shall, prevall and the Scheme shall stand modified to the extent
determlned necessary to comply with section 2(1B)’and other
relevant provlslons of the Income Tax Act, 1961.

e e - ——

3 A PART II
. DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS
JIn this Scheme, unless repugnant to the meaning or context

there_of, thefollowing expresslons shall have the following meaning: ,

a)"‘THE ACT" means the Companies Act, 2013 including any )
! statutory modifications, re-enactments or amendments
v il' ‘thereof, <o |
b), APPOINTED DATE" For the purpose of this Scheme means
’,' ~ 1“ October, 2022.
c) 4“BOARD OF DIRECTORS" or "BOARD" means the board*t)f‘
i- 'dtrectors of the TRANSFEROR COMPANIES or me

>

Visco Trads M@m/m SKYPACK VANIJYA PVT.LTD mmmummmﬁl
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TRANSFEREE COMPANY, as the case may be, and shall
: include a duly constituted committee thereof;
'd). WCOMMITTEE” ~ means “AUDIT COMMITTEE”, [
g "“NOMINATION AND REMUNERATION COMMITTEE” AND
ISTAKEHOLDER RELATIONSHIP COMMITTEE” of the
" ‘-TRANSFEREE COMPANY, as the case may be, and shall
!nclude a duly constituted committee thereof.

e) "EFFECTIVE DATE" means the last of the dates on which the
':certiﬂed or authenticated copy of the orders of the Regional
'Dlrector, Ministry Of Corporate Affairs or by the Hon'ble
;iNatlonal Company Law Tribunal, Kolkata Bench, in the event

the’ scheme'is referred by the Central Government to the
|
|

me— — ¢

-

- »
s =T
=

ot — Ry e e T

- "“Nat:!d'nal Company Law Tribunal, sanctioning the Scheme are

’ li rf‘ led WIth the Reglstrar of Companies by the TRANSFEROR i
| (COMPANIES and by the TRANSFEREE COMPANY. Any |

k Hreferences in this.Scheme to the date of "coming Into effect of

_,, «th:s Scheme" or “effectlveness of this Scheme" or "Scheme

; taklng effect” shall mean the Effective Date.

f) "GOVERNMENTAL AUTHORITY" means any applicable

central state or local government, legislative body, regulatory

— e e oty

| 'or “administrative authority, agency or commlsslon or any
r .court, tribunal, board, bureau or Instrumentality thereof or
tarbltration or arbitral body having jurisdiction over the

. ‘territory of India;

i A
¢ l‘ ;| i
g) “SCHEME" or “"THE SCHEME"” or “THIS SCHEME"” means .
'this Scheme of Amalgamation drawn pursuant to Section 233
-. of the Companles Act, 2013, In Its present form submitted to

ﬁlll

‘ the Central Government, Regional Director, Eastern Region; .
1
t

gfllnlsiry of Corporate Affairs at Kolkata with W, \w
‘lmodiflcataon(s) made under Clause No. 16 of Part-VI of thss &) ;’

L
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.h)"‘TRANSFEROR COMPANY NO.1” means SKYPACK
é‘ I,IVANIJYA PRIVATE LIMITED a company lncorporated under
‘ l'the . brovisions of the Companies Act, 1956 (CIN:
U51909W81993PTC058772) and having its Registered Office

,at P- 45 GORA GACHA ROAD, KOLKATA - 700053 In the State
lof West Bengal.

S
1!) 'I “TRANSFEROR COMPANY NO.2” means TWINKLE
FISCAL & IMPEX SERVICES PRIVATE LIMITED a company
‘lncorporated under the provisions of the Companles Act, 1956
5 (CIN {U67120WB1991PTC052484) and having its Reglistered
: Ofﬂce at P-45, GORA GACHA ROAD, KOLKATA - 700053, in
l' ‘.Ehe State of West Bengal.
]

14
!
I
L
i
i
I

WAL : '
";H']f-! [ L

) & ‘L‘TRANSFEREE COMPANY” means VISCO: TRADE
._ASSOCIATES LIMITED, a company incorporated under the
;prowslons of the Companies  Act, 1956 (CIN:
§L5733_9W51983PLCQ35628) and having Its Reglstered Office
3 rat 1, ' . BRITISH INDIAN STREET, OLD BUILDING, 15 FLOOR,
iROOM NO. 109, KOLKATA - 700069, in the State of West

D

.;jBengaI

i
|

k)"‘TRANSFEROR COMPANIES™ are referred to and called as

s

i “AMALGnMAnNG COMPANIES", .-
i’ L i
I f 4 t

) "THE CENTRAL GOVERNMENT" means the “REGIONAL

t| 'DIRECTOR, EASTERN REGION, MINISTRY OF
R

nbe prescrlbed under the Companies Act, 2013 or Rule§
1therein.

bott Sford  frmdy (7

e &
. CORPORATE AFFAIRS” who Is vested with power to
; ’éanctlon the scheme under the Act or such authority as may[,f"

f

N
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_m‘)‘.‘THE TRIBUNAL” or “THE HON'BLE NATIONAL
. Jt:OMP.l\NY LAW TRIBUNAL” shall mean the Hon'ble
' Nataonal Company Law Tribunal, Kolkata Bench under whose

.. Hurisdiction the transferor and transferee company falls.

1 o

|| n)|"UNDERTAKING" means the whole of the undertaking and
. :fentirg‘buslness of the TRANSFEROR COMPANIES as a golng
xconcern, including (without limitation):
. 't () All the assets and properties (whether movable or
' lm}novable, tangible or Intangible, real or personal,
i corporeal or Incorporeal, present, future or
- 5 cgntingent) of the Transferor Companles, Including
ﬂr ‘P e ! but not limited to, plant and machinery, equipment,
' : buildings and structures, offices, residential and other
. "1 premises, vehicles, sundry debtors, furniture, fixtures,
1 A 'f" officé equipment Including computers, laptops,
printers and servers, appllances, accessories, depots,
deposits, all stocks, assets, Investments of all kinds

———— A W

"} ', (including shares, scrips, stocks, bonds, debenture
}' “ stocks, units), and Interests In Its subsidiaries, cash In
f hand, balances and deposits with banks, loans,
advances, disbursements, contingent rights or
benefits, book debts, receivables, actionable clalms,
earnest moneys, advances or deposits paid by the
i Transferor Companles, financlal assets, leases
: (including lease rights), hire purchase contracts and
assets, leasing contracts and assets lending contracts,
rights and benefits under any agreement, benefit of :
any security arrangements or under any guarantees, ’
reversions, powers, municipal permissions, tenanaes
in relation to the office and/or residential propertie& , =%
for the employees or other persons, guest housest\ e o
godown, warehouses, licenses, fixed and other assets,

Visco T adeAssﬁW SKYPACK VANNYA PVT, LTD For FOTILE RSCAL & OUPEX SERVCES YT, '-m '
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t copyrights, and other intellectual property rights of
] "+ any nature whatsoever, kKnow how, good will, rights to
! , use and avall of telephones, telexes, facsimile, emall,
oo ‘1‘ Internet, leased line connections and Installations,
1, websites, utilities, electricity and other services, »1
: reserves, provisions, funds, benefits of assets or |
) : | properties or other interest held In trust, registrations, '
| ‘ contracts, engagements, arrangements oj all kind,
Py privileges and all other rights Including, title,
. " Interests, other benefits (including tax. benefits),
easements,  privileges,  lberties,  mortgages,
hypothecatlons, pledges or other security Interests
: created In favour of the TRANSFEROR COMPANIES !
¥ ' and advantages of whatsoever nature and where SO

ever situated In India or abroad, belonging to or In the
'+ ownership, power or possession and In the control of
. or vested In or granted in favour of or enjoyed by the
TRANSFEROR COMPANIES or In coanection with or

!
f
|
! trade and service names and marks, patents, )f

~

e cid

.
A i Ay

' -’;i " relating to the TRANSFEROR COMPANIES and all other i
. interests of whatsoever nature belonging to or In the "
y ,, ‘. ownership, power, possession or the control of or
: .!': ', ¢ vested In or granted In favour of or held for the
re |
i

————m .

‘EL" J benefit of or enjoyed by the Transferor Companies,
i oy All liabilities including, without being limited to, ’

1 " secured and unsecured debts (whether in Indian

:' rupees or forelgn currency),sundry creditors, liabilities
5 (including contingent liabilities), duties and obligations

' ‘ of the Transferor Companies, of every kind, nature |
i
J

v

and description whatsoever and howsoever arising, . 1
raised or Incurred or utilised;
(ill) All agreements, rights, contracts, entitlemeﬁt%, "/"‘}?
permits,  llcenses,  approvals, authorlzaﬂoaa,

\ﬁsooTradeAsso sl SKYPACK VANIJYA P
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n
" e / [ o X 2o
; Directop ~ Director/ AM ﬁmnmmm natory




A

Visco Trade Assow/
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’ \-, shall,

concésslons, consents, quota rights, éngagements,
arrangements, assignments, authorities, allotments,
security arrangements (to the extent provided
hereln), benefits of any guarantees, reversions,
powers and all other approvals of every kind, nature
and description whatsoever relating to the business
activities and operations of the Transferor Companies;
All records, flles, computer programs,
manuals, data, catalogues, sales materlal, lists of
customers and suppllers, other customer lhformation
and all other records and documents relating to the
business actlvities and ope:ratlons of the Transferor

papers,

Companies;
All permanent employees by
TRANSFEROR COMPANIES as cn the Effective Date.

engaged the

J
! All capltalized terms not defined but used in this Scheme

unless repugnant or coatrary to the context or

0
¢ 1' meaning thereof, have the same meaning ascribed to them
!‘ . under the Act, and other applicable laws, rules, regulations

oy ‘and, byetaws, as the case may be, or any‘ statutory

.il ,am'gndment(s) or re-enactment thereof, for the time being
i }{5 in force.

D)n The words importing the singular shall include the plural and

i
. il K]
l
i !
4 .
1

A words importing any gender shall inctude every gender.

2. SHARE CAPITAL

TRANSFEROR COMPANY NO.1
The aufhorlzed subscribed and pald-up share capital of the
T RANSFEROR COMPANY NO.1 as on September 30, 2022 was. as

under'

Particulars

l. Director

SKYPACK VANIYA PVT. LTD

‘Dirsctor Mwm
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Diractor { Autho
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[AUTHORISED SHARE CAPITAL
3 50 Ooomareé of Rs.10/- .10/~ each ' 35,00,000/-

TOTAL 35,00,000/-

~ e
Tssuen , SUBSCRIBED AND PAID-UP
{ A i —— il

9,200** Equhy Shares of Rs, 10/- each fu“y paid up 33,92,000 /- )

”. - TOTAL | 33,91 000 /- | i

: £ ) - - - — ~ e — _— —

: .N_Q‘_IE ’:‘* The entire shares are held by the Transfereé: Company
and its nommees‘ Accordingly, the TRANSFEROR COMPANY NO.
; I;s' aewpolly owned Subsidiary of the TRANSFEREE COMPANY

A |
B/, TRANSFEROR COMPANY NO.2 |
‘| -.Tri'g; qutlhorized, subscribed and paid-up share capital of the

1 TRANSFEROR COMPANY NO.2 as on September 30, 2022 was as

) unj:jer:

; [Particulars ; Rs.

: A!.ITHO RISED SHARE CAPITAL ‘

[+ [:5,00,000 Equity Shares of Rs,10/- each 50,00,000/-~

¢ e TOTAL | 50,00,000/-

. |ISSUED, SUBSCRIBED AND PAID-UP 1 \

: : g4j,?3;200:‘ Equity Shares of Rs, 10/- each fully paid up 47,32,000/- j
Pl g TOTAL 47,32,000/- '

F o ( l
“ HQTE: ‘!‘* The entlre shares are held by the Transferee Company E
'and Its nominees. Accordingly, the TRANSFEROR COMPANY NO. l

' 2 f|5;a wholly owned Subsidiary of the TRANSFEREE COMPANY.
* l] | T

¢ b I

¥
C.; TRANSFEREE COMPANY r
" The authorized, subscribed and paid-up share capital of the l
* TRANSFEREE COMPANY as on September 30, 2022 was as J
under' ¢ L
£ Partlculars Re.{
[ AUTHORISED SHARE CAPITAL |

Visco Trademtw SKYPACK VANLYA PVT, LTD hmmsmmm AT

2 l ! W : o""f—‘
Direct r{ Ay d sﬂ“ y OPIAM'M

+48,03,000 Equity Shares of Rs.10/- each 4, 80 30 000/-- fx:i,,e;:*f.f



- - "TOTAL | 4,80,30,000/- |

ISSUED , SUBSCRIBED AND PAID-UP 1
b s, oz 800 | quity Shares of Rs. m paid-up 4,80,28,000/- |

| "YTOTAL | 4,80,28,000/- l

} .!'

) .
‘As the Transferor Companles are wholly owned subs!diarles b
lof transferee company, the scheme of amalgamation has
u been drawn pursuant to Sec 233 of the Act as applicable to

'[ small and wholly owned subsidiary company.

') ". }

i

LI 3

3! 'DATE OF TAKING EFFECT AND OPERATIVE DATE

T WA
'"The S'chéme set out herein in its present form or with any
‘ médlf catlons approved or imposed or directed by the sancticning
-au horlty viz,, Central Government (Regional Director, Eastern
Reglon, Mlnxstry of Corporate Affairs) or National Company Law ",
Trl.bunal‘, Kolkata Region as the case may be shall be effective
'fro’m the Appointed Date but shall be operative from the Effective [
[

i Date. |
by " ;|
L L *
S PART-III |
""TRANSFER AND VESTING OF UNDERTAKING

l] % i l [
2, R TRANSFER OF UNDERTAKING

Upon the coming Into effect of this Scheme and with effect t
,from the Appointed Date, the Undertaking, pursuant to the

--——um.

sanction of this Scheme by the Central Government , Regional
‘Director , Eastern Reglon , Ministry of Corporate Affalrs , In li
A Yaccordance with the provisions of Sections 233 and other
! appl!cable provisions, If any, of the Act and read with the S
: Companles (Compromises, Arrangements and Amalgamatuons;’ [ o

B
I' -‘) Rules, 2016 shall stand transferred to and be vested In Or

[. ‘be deemed to have been transferred to and vested In the: -
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ITTRANSFEREE COMPANY, as a going concern without any l
-\,'further act, Instrument, deed, matter or thing to be made, i
: f“done;or executed so as to become, as and from the Appointed
| Date; the Undertaking of the TRANSFEREE COMPANY by
’ wvirtue of and in the manner provided In this Scheme, ,
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v 11,1 ! TRANSFER OF ASSETS : h
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: ! Wlppout prejudice to the generality, upon the coming into

' i‘ effect of this Scheme and with effect from the Appointed

I’ ':3 . Déée:
| ‘! ' l_a) All the assets and properties comprised In the ‘_
| lf! o - Undertaking of whatscever nature and where so },
' 1 ever situated, shall, under the provisions of

ol Section 233 and all other applicable provisions, If ‘
oy any, of the Act, without any further act or deed, |

, be and stand transferred to and vested in the
Transferee Company or be deemed to be
" transferred to and vested in the *;Transferee I
Company as a going concern so as {0 become the
assets and properties of the Transferee Company. i
v ,b) Without prejudice to the provisions of Clause (a)
above, in respect of such of the assets and '
Al i properties of the Undertaking as are movable in
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A nature or incorporeal property or are otherwise |

capable of transfer by manual delivery or by z
L endorsement and/or delivery, the same shall be k
N B so transferred by the TRANSFEROR w

I

m: COMPANIES and shall, upon such transfer,

TR become the assets and properties of the - |

W ¥ TRANSFEREE COMPANY as an integral part of ,—»\,
I N the Undertaking, without requiring any separaté?‘/
o deed or instrument or conveyance for the same. \' s \3
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In respect of movables other than those dealt with
in Clause (b) above including sundry debts,
receivables, bills, credits, loans and abvances of
tthe Undertaking, if any, whether recoverable in
c:ash or in kind or for value to be recéived, bank
balances, Investments, earnest money and
deposits with any Governmental Authority or with
any company or other person, the same shall on
and from the Appolnted Date stand tra_nsferred to
and vested in the TRANSFEREE COMPANY.

All the licenses, permits, quotas, approvals,
permissions,  registrations, incentives, tax
deferrals and benefits, subsidies, concessions,
grants, rights, claims, leases, tenancy rights,
liberties, speclal status and other benefits or
privileges ‘enjoyed or conferred upon or held or
availed of by the TRANSFEROR CQMPANIES
and all rights and benefits that have accrued or
which may accrue to the TRANSFEROR
COMPANIES, whether before or after the
Appointed Date, shall, tunder the provisions of
Sections 233 and all other applicable provislons, if
any, of the Act, 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 avallable to
the TRANSFEREE COMPANY so as to become as
and from the Appointed Date licenses, permits,

Incentlves, tax deferrals and benefits, subSIdleS,
concesslons, grants,
tenancy rights, liberties, special status and othgx
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COMPANY and shall remain valid, effective and
enforceable on the same terms and conditions.
The TRANSFEROR COMPANIES shall, if so
required, also give notice In such form as It may
deem fit and proper to the debtors, that pursuant
to the sanction of this Scheme by the Central
Government, Reglonal Director, Eastern Region,
Ministry of Corporate Affalrs, In accordance with
Sections 233 and all other applicable provisions, If
any, of the Act, the said debtors should pay to the
TRANSFEREE COMPANY the debt, loan or
advance or make the same on account of the
TRANSFEROR COMPANIES and the right of the
TRANSFEROR COMPANY to recover or realize
the same stands vested In the TRANSFEREE
COMPANY, ;

Al assets and properties of the TRANSFEROR
COMPANIES as on the Appointed Date, whether
ot not Included In the books of the respective
TRANSFEROR COMPANIES, and all assets and
properties which are acquired by the
TRANSFEROR COMPANIES on or after the
Appointed Date but prior to the Effective Date,
shall be deemed to be and shall become the
assets and properties of the TRANSFEREE
COMPANY, and shall under the provisions of
Sectlons 233 and all ather applicable provisions, If
a;ny, of the Act, without any further act,
Instrument or deed, be and stand transferred to

and vested In and be deemed to have beem '

transferred to and vested In the TRANSFEREE "

COMPANY upon the coming into effect of th{s

Scheme. Provided however that no onerous assets'. .~ -

o
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. 0 shall have been acquired by the TRANSFEROR
‘ COMPANIES after the Appointed Date without !
Tl 7 i the consent of the TRANSFEREE COMPANY as |

provided for in this Scheme.

|
| H12 _TRANSFER OF LIABILITIES 1 i

1! (1) Upon the coming into effect of this Scheme and
with effect from the Appointed Date all liabilities }
: relating to and comprised Iin the Undertaking
. Encludin.g all secured and unsecured debts, :
sundry creditors, liabilities (including contingent [
"t liabilities), duties and obligations and
undertakings of the TRANSFEROR |
COMPANIES of every kind, nature and
description whatsoever and howsoev'er arising,
ralsed or Incurred or utilized for its business
activities and operations (herein referred to as
the "Liabilities"), shall, pursuant to the sanction ;
of this Scheme by the Central Governmeant ,
Reglonal Director, Eastern Reglon , Ministry of N
' 1 Corporate Affairs, under and In accordance with |
i the provisions of Sections 233 and other
TR applicable provisions, If any, of the Act, without ||
: ﬂ,i " any further act, instrument, deed, 'matter or
' ”y b ‘thing, be transferred to and vested In or be i
1 ,. :J.i‘ ; deemed to have been transferred to and vested

I,' ! in the TRANSFEREE COMPANY, alon‘g with any
t,. (r ; charge, encumbrance, lien or security thereon,» »
:
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5 and the same shall be assumed by the» st

o TRANSFEREE COMPANY to the extent they 3fe

outstanding as on the Effective Date so a;;’ai‘;'('b\;ﬁ./;
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‘liabllitles of the TRANSFEREE COMPANY on the

become as and from the Appointed Date the

‘same terms and conditions as were applicable to

'the TRANSFEROR COMPANIES, and the
TRANSFEREE COMPANY shall meet, discharge |
and satisfy the same and further It shall not be
necessary to obtaln the consent of any third
party or other person who is a party to any
contract or arrangement by virtue of which such
Llabllities have arlsen in order to give effect to

the provisions of this Clause.

All debts, liabilities, duties and obligations of the
Undertaking as on the Appointed Dat'e, whether 4
or not provided In the books of the
'TRANSFEROR COMPANIES and all debts and
loans raised, and duties, llabilitles and
obligations Incurred or which arise or accrue to

the Undertaking on or after the Appointed Date

till the Effective Date, shall be deemed to be and [
shall become the debts, loans raised, duties,
liabllities and obligations Incurred by the
TRANSFEREE COMPANY by virtue of this i
Scheme. .

Where any such debts, loans ralsed, liabilities,
duties and obligations of the Undertaking as on

+the Appolinted Date have been dls::harged or '
,satisfied by the TRANSFEROR COMPANIES {
after the Appointed Date and prior to the |
Effective Date, such discharge or satisfaction |
shall be deemed to be for and on account of the

5

TRANSFEREE COMPANY. SN

s

Loans, advances and other obligations (Including™ "

any guarantees, letters of credit, letters of > -

Y
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! comfort or any other instrument or arrangement

-which may glve rise to a contingent: lability In l

 whatever form), If any, due or which may at any '{

‘time in future become due between the- i

Undertaking and the TRANSFEREE COMPANY .}

| } ._ shall, ipso facto, stand discharged and come to |

. an end and there shall be no liabllity in that

| ' behalf on any party and appropriate effect shall ||’

P be glven. in the books of accounts and records of

a, the TRANSFEREE COMPANY. |

' \ (v) The Scheme does not provide for am"/ comprise
oLy with the Creditors of the TRANSFEROR

;R ' %, COMPANIES and TRANSFEREE COMPANY. |

- -
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. |ihn§,. () © The transfer and vesting of the assets comprised in
" " the Undertaking to and in the TRANSFEREE

] ! v r: COMPANY under paragraph 1 of Part I of this "
¥ Scheme shall be subject to the mortgages and
charges, if any, affecting the same, as and to the

—— —
LT

———
2

, » extent hereinafter provided. |
;' (it) Al the existing securities, mortgages, chasges, !
encumbrances or liens (the "Encumbrances”), if any, i!

>
= e e 4.

! :' ,:'q?‘ .i as .on the Appointed Date and those cmafed by the
ifs ,; ‘; TRANSFEROR COMPANIES after the Appointed
N »J 'r Date, over the assets comprised In the Undertaking or !
‘ { 1 | ; any part thereof transferred to the TRANSFEREE .
¢ 1yl /i COMPANY by virtue of this Scheme and in so far as
| i . such Encumbrances secure or relate to liabllities of the R
: , J . TRANSFEROR COMPANIES, the same sall, after " |
" 1 the Effective Date, continue to relate and attach t& " = ' '
¢ l such assets or any part thereaf to which they arh\
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, related or attached prior to the Effective Date and as

! are transferred to the TRANSFEREE COMPANY, and

such Encumbrances shall not relate or attach to any of

‘. the other assets of the TRANSFEREE COMPANY,
” _ provided however that no encumbrances shall have |
' . been created by the TRANSFEROR COMPANIES
over Its assets after the Appointed Date without the |

i o consent of the TRANSFEREE COMPANY as provided
for In this Scheme, \
(if) The existing encumbrances over the assets and l

‘ properties of the TRANSFEREE COMPANY or any
‘ E {1, ; Port’ thereof which relate to the labiltles and !
B § obligations of the TRANSFEREE COMPANY prior to |
i the Effective Date shall continue-to relate only to such h

assets and properties and shall not extend or attach

-
13
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3 to any of the assets and properties of the Undertaking |
! transferred to and vested In the TRANSFEREE

v 1
it S COMPANY by virtue of this Scheme.
poob 9
),l i - l
v (Iv)' Any reference in any security documents or
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atrangements (to  which the TRANSFEROR '
COMPANIES is a2 party) to the TRANSFEROR !
' COMPANIES and its assets and properties, shall be
l construed as a reference to the TRANSFEREE ||
COMPANY and the assets and properties of the
.. TRANSFEROR COMPANIES transferred to the
" i TRANSFEREE COMPANY by virtue of this Scheme.
b ' Without prejudice to the foregoing provisions, the
31'1 " TRANSFEROR COMPANIES and the TRANSFEREE _
| COMPANY may execute any Instruments ot
'l documents or do all the acts and deeds as may beﬁ P
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' necessary particulars and/or modification(s) of

charge(s), with the Registrar of Companies to give
formal effect to the above provisions, if required.

Upon the coming Into effect of this Scheme, the
TRANSFEREE COMPANY alone shall be liable to
perform all obligations in respect of the Liabilities,
which have been transferred to It in terms of the
Scheme,

It is expressly provided that, no othen" term or
condlition of the Uabllities transferred to the
TRANSFEREE COMPANY is modified by virtue of this
Scheme except to the extent that such amendment Is
required statutorily or by necessary Implication.

The provisions of Paragraph 1 of Part 111 shall operate
In accordance with the terms of the Scheme,
notwithstanding anything to the contrary contained In
any Instrument, deed or writing or the terms of
sanction or Issue or any security document; all of

" which Instruments, deeds or writings shall be deemed

to stand modified and/or superseded by the foregolng

provisions. :

ER SE TRANSACTIONS

»Without prejudice to the provisions of Paragraph 1 with effect
..*fro,m the Appointed Date, all inter-party transaction between
:ﬁthe- TRANSFEROR COMPANIES and the TRANSFEREE

'ICOMPANY shall be considered as Intra-party transactions for
.all purposes

(I) « Upon the coming into effect of this Scheme and

+ subject to the provisions of this Scheme, all contracts \ 1”’
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deeds, bonds, agreements, schemes, arrangements,
assurances and other instru‘ments of whatsoever
nature to which the TRANSFEROR COMPANIES Is a
party or to the benefit of which the TRANSFEROR
COMPANIES may be eligible, and which are
subsisting or have effect immediately before the
Effective Date, shall continue In full force;and effect

‘ by, for or against or In favour of, as the case may be,

the TRANSFEREE COMPANY and may be enforced
as f’ully and effectually as If, [Instead of the
TRANSFEROR COMPANIES, the TRANSFEREE
COMPANY had been a party or beneficlary or obligee
or obllgor thereto or there under.

Without prejudice to the other provisions of this
Scheme and notwithstanding the fact that vesting of

" the Undertaking occurs by virtue of this Scheme itself,

the TRANSFEREE COMPANY may, at any time after
the coming into effect of this Scheme In accordance
with the provislons hereof, if so requlred:under any
law or otherwlse, take such actions and execute such
deeds (including deeds of adherence)}, confirmations
or other writings or arrangements with any party to
any contract or arrangement to which the
TRANSFEROR COMPANIES Is a party or any
writings as may be necessary in order to glve formal
effect to the provisions of this Scheme. The
TRANSFEREE COMPANY shall, under the provisions
of thls Scheme, be deemed to be authorized to
execute any such writings on behalf of the

TRANSFEROR COMPANIES and to carry out or 5

4\{: .

perform all such formalities or compliances referred to\‘_/ PR

above on the pat of the TRANSFEROR
COMPANIES.
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(It) For the avoldance of doubt and without prejudice to
.i . the generality of the foregoing, it Is clarified that upon

| the coming Into effect of thls Scheme, all consents,

il - permissions, licenses, certificates, clearances,
| fl; { authorities, powers of attorney given by, issued to or

executed in favour of the TRANSFEROR
i COMPANIES shall without any further act or deed,
T ' stand transferred to the TRANSFEREE COMPANY, as
- § i It the same were originally given by, issued to or
. executed In favour of the TRANSFEREE COMPANY,
; ' and the TRANSFEREE COMPANY shall be bound by
" the terms thereof, the obligations and duties there
under, and the rights and benefits under, the same
shall be available to the TRANSFEREE COMPANY.
The TRANSFEREE COMPANY shall receive relevant
I T appro\;als from the concerned Governmental
“ n;'} Authorities as may be necessary in this behalf.

1
N
|
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LEGAL PROCEEDINGS :

oo I i Ehe Appolinted Date, all suits, actions, claims and
ilegal proceedings by or against the TRANSFEROR
\CpMP,ANIES pending and/or arising on or before the

' "Effectlve Date shall be continued and / or enforced as desired

by t{le TRANSFEREE COMPANY and on and from the

g Effectave Date, shall be continued and / or enforced by or

i >against the TRANSFEREE COMPANY as effectually and In

|the same manner and to the same extent as if the same had

h 1.1b¢en;origlnally instituted and/or pending and/or arising by or

i
ik
1

L
v

.‘lright ‘to Initiate, defend, compromise or otherwise deal wl&r

‘any iegal proceedings relating to the Undertaking, in the sarm{

,' i Director Dlreclornumaﬂ?;hmbq

«| |

Diracior J Authadeadt €1ec s,

1 ;iagalnst the TRANSFEREE COMPANY. On and from the
1Effective Date, the TRANSFEREE COMPANY shall have the: N
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“manner and to the same extent as would or might have been
Ninitiated by the TRANSFEROR COMPANIES as the case may
‘ l‘be, had the Scheme not been made. If any suit, appeal or

I!other proceedings relating to the Undertaking, of whatever
’nature by or against the TRANSFEROR COMPANIES be
pendlng, the same shall not abate or be discontinuec or in
any way be prejudiclally affected by reason of the
'amalgamation of the Undertaking or by anything contalned in

il
i

""_thls Scheme but the proceedings may be continued,

'iprosecuted and enforced by or against the TRANSFEREE .

. COMvI’ANY in the same manner and to the same extent as it

'would or might have been contlnued, prosecuted and enforced
by or agalnst the TRANSFEROR COMPANIES as if this
i" 'iScheme had not been made.

i
L

CONDUCT OF BUSINESS:

: fa) +With effect from the Appointed Date and up to and
§’ including the Effective Date:
‘e () The TRANSFEROR COMPANIES shall carry on
f-if‘ - and shall be deemed to have carried on all its
! business and activities as hitherto and shall hold
{ and stand possessed of and shall be deemed to
have held and stood possessed of the Undertaking
* on account of,-and for the benefit of-and in trust
" for, the TRANSFEREE COMPANY.
, (i)  All the profits-or Income accruing or arising to the
TRANSFEROR COMPANIES, and all expenditure
ar losses arising or incurred {including alt taxes, it

any, paid or accruing In respect of any profits and

to be and accrue as the profits or income or as t}ie

I’I N .
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case may be, expenditure or losses. (Including
taxes) of the TRANSFEREE COMPANY.
Any of the rights, authoritlies and
d privileges attached or related or pertalning to and
exercised by or available to the TRANSFEROR
COMPANIES shall be deemed to have been
exercised by the TRANSFEROR COMPANIES for
and on behalf of and as agent for the
TRANSFEREE COMPANY. Similarly, any of the
obligations, duties and commitments attached,
related or pertalning to the Undertaking that have
., been undertzken or discharged ' by the
* TRANSFEROR COMPANIES shall be deemed to
. have been undertaken or discharged for and on
behalf of and as agent for the TRANSFEREE
COMPANY.

powers,

it

"With effect from the date of filing of thils Scheme with
the
-Region, Ministry of Corporate Affairs ) and up to and
the the TRANSFEROR
COMPANIES shall .preserve and carry on their business
.and activities with reasonable diligence and business
,prudénce and shall

Central Government ( Regional Director, Eastern

mcludlng Effective Date,

not undertake any 'additional
?ﬂna'ncial commitments of any nature "whatsoever,
‘borrow any amounts nor Incur any other llabllities or
:expend'iture; any
E'indemnities, letters of comfort or commitments either

Issue additional

guarantees,

?or itself or on behalf of its group Companies or any
third party or sell, transfer, alienate, charge, mortgage

.or encumber or deal with the Undertaking or any parf '«/ ;‘ i

thereof save and except in each case in the foI!owmg

circumstances: For TWEZLE FSCAL & ISIPEX SERVICES PHT. e
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(i) If the same Is in its ordinary course of
business as carried on by it as on the date
of filing this Scheme with the Central
Government, Regional Director, Eastern
Reglon, Ministry of Carporate Affairs; or

1 (i) If the same Is permitted by this Scheme; or

' (ili) If consent of the Board of Directors of the
TRANSFEREE COMPANY has Dbeen

obtained.
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The Transferor Ccmpanles shall not take, enter Into,
: perform or undertake, as applicable (i) any material
'"T “decislon In relation to its business and operations (i)
'fij '] .f,._gny .agreement or -transaction; and (lii) §uch other
4 ’1? " matters as the TRANSFEREE COMPANY may notify
i from time to time save and except in each case In the

3

3
AR
'

following circumstances:

obtalned.

1 ;'i" » i) if the same Is in Its ordinary course of
B :;f: " business as carried on by it as on the date
of filing this Scheme with the Central
T ¥ ‘ Government, Reglonal Director, Eastern
f ', ot < Reglon, Minlstry of Corparate Affairs; or
S i) If the same Is permitted by this Scheme; or
: ;l. ;‘: ili)  If consent of the Board of Directors of the
. ! ] ﬁ TRANSFEREE COMPANY has been
b
|

|
d)  Without prejudice to the generality of Clause (c) above,

_the TRANSFEROR COMPANIES shall not” make any
Ichange in tts capital structure, whether by way of

camea
-~ . = -——aaa .
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"Increase (by Issue of equity_shares on a rights basls, . ;_.l;‘ Y
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bonus shares) decrease, reduction, reclassification, sub-‘ \'
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‘other manner except by way of making calls on partly
pald shares to make them as fully pald, which may, In
any way, affect the Share Exchange Ratio (as provided

' in paragraph 10 of Part IV below), except under any of

“the following circumstances:

| 1) by mutual consent of the Board of Directors
of the TRANSFEROR COMPANIES and of
the TRANSFEREE COMPANY; or

' i) as may be permitted under this Scheme.

!

TREATMENT OF TAXES ¢
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;h 4" Director Ditector J Authorised Signatory

? r
5’: Any tax llabilities” under the Income-Tax Act, 1961,

. Service tax/ GST, stamp laws or other applicable laws/
- regulations (herelnafter Inthis Clause referred to as
“Tax Laws") dealing with taxes/ duties/ levies
allocable or velated to the business of the
TRANSFEROR COMPANIES to the extent not
provided for or covered by tax provision in the
| accounts made as on the date immediately preceding
. the Appointed Date shall be transferred to the
TRANSFEREE COMPANY. l
M & [
! + All taxes (Including Income Tax, Service Tax/ GST etc.)
«palc'f or payable by the TRANSFEROR COMPANIES in
lrespect of the operatlons and/or the profits of the
‘business on and from the Appointed Date, shall be on
¢ account of the TRANSFEREE COMPANY and, in so far
; @s It relates to the tax payment (including without
. limitation Income Tax, Service tax/GST, etc.), whether

by way of deduction at source, advance tax or

L 4

‘l

otherwise howsoever, by the TRANSFEROR

COMPANIES in respect of the profits or activities or
operatlon of the business on and from the Appolnted

G Framf Freoclerf

Director { Authorised Signatory
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—
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' .
| Date, the same shall be deemed to he the
' ¥

| corresponding Item pald by the TRANSFEREE
COMPANY, and shall, In all proceedings, be dealt with
accordingly.

“he¢)  *Any refund under the Tox Laws due to the
. TRANSFEROR COMPANIES consequent to  the
" assessments made on the TRANSFEROR COMPANIES
7\ and fof which no credlt Is taken In the accounts as on
the date Immedlately preceding the Appointed Date

e S

‘shall "also belong to and be recelved by the
ETRANSFEREE COMPANY.

yWithout prejudice ‘to the generality of the above, all
(benefits including that of withholding tax (TDS) under
the income tax, GST, etc., to which the TRANSFEROR
-COMPANIES Is entltled to In terms of the applicable tax
laws shall be available to and vest In the TRANSFEREE
, COMPANY.

, Tax demands under dispute and for which appeals have

somhogip-ocsp
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| been préferred before the appellate authority by the
transferor companies with the same shall upon
admittance shall be discharged by the transferee

| ‘ i"company as and when the said demand crystallizes.

! g ll

8. ! EMPLOYEES
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employment and remuneration not less favorable rhan \
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+Interruption In service and on terms and conditions as e’o" .

‘ j +Upon the coming Into effect of this Scheme:
4 ~'=
j »“All the employees of the TRANSFEROR COMPANIES
. : who are In its employment as on the Effective Date shall
(A become the employees of the TRANSFEREE COMPANY
1 s . A
! I iwith effect from the Effective Date without any break gr" « ! "
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"those on which they are engaged or employed by the
"TRANSFEROR COMPANIES.
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SAVING OF CONCLUDED TRANSACTIONS

LI! jISubj;;ct to the terms of this Scheme, the transfer and vesting
l i-L;f the Undertaking of the TRANSFEROR COMPANIES under
tParagraph 1 of Part III of this Scheme shall not affect any
~transactions or proceedings already concluded by the
*TRANSFEROR COMPANIES on or before the Appointed Date
“or concluded after the Appointed Date till the Effective Date,
*m the end and intent that the TRANSFEREE COMPANY
‘;accepts and adopts all acts, deeds and things made, done and
slexecuted by the TRANSFEROR COMPANIES as acts, deeds
Land things made, done and executed by or on behaif of the

"TRANSFEREE COMPANY.

- > eem= ———  —— ==

PART IV

‘ ISSUE OF EQUITY SHARES
1: BY THE TRANSFEREE COMPANY

o e T

The provisuons of Part 1V shall operate’ notwithstanding anything to
.the contrary in any other instrument, deed or writing.

ISSUE OF NEW EQUITY SHARES BY THE TRANSFEREE

- COMPANY:

{

i
a) The Transferor Companies are wholly owned subsidiary

y of the Transferee Company. As a result, upon the

ir
1 i v
' ; . ‘“Transferee Company shall be allotted In lleu or exchaaga
b of its holding In the Transferor Companles and the enu‘re

Visco TradoAssoijtesl.lnN/$KYPACK VANLIYA PVT. LR (7
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Issued, subscribed and pald up capital of the Transferor
Companles shall stand cancelled.

b) Upon the coming into effect of this scheme, the share
certificates, if any, and/or the shares representing the
shares held by the Transferee Company in the
Transferor Companies shall be deemed to be cancelled
.without any further act or deed. L

PURCHASE OF SHARES FROM DESSENTING
SHAREHOLDERS
WITH RESPECT TO THE TRANSFEROR COMPANIES :

Slﬁce the entire shares of the Transferor Companies are
held by the transferee company, there will be no dissenting
sh;;reho]der to the Scheme.

WITH RESPECT TO THE TRANSFEREE COMPANY :

If jény shareholder(s) of the Transferee Company dissent to
tht; Scheme of Amalgamation then In such .event the
TRANSFEREE COMPANY will proceed ahead’ with the
Scheme and at the same time It sha!l make arrangement
whereby it will authorize one of Its directors to buy out the
entire shares from the dissenting shareholder(s) and will
inform the concerned .authoritles in this regard upon

ot
 concluslon.

:AMENDMENT TO MEMORANDUM OF ASSOCIATION AND
'ARTICLES OF ASSOCIATION OF THE TRANSFEREE
COMPANY

,’Amalgamatlon of authorised share capltal of the

|Transﬂ.aror Company with Transferee Company
Upon the Scheme coming Into ‘effect, the authorised share

X

N
o
)

cla! Llnﬂ} SKYPACK VANIJYA PVT, LTD ummmammumuu

capltal of the TRANSFEREE COMPANY in terms of its
Memorandum of Association and Articles of Associatlon shafl

bl Jornf  Preshef Aym»:

! Dh’tcwr Dirgctor / Authorised Signatory Director / Autharised Signatory
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, automatically stand enhanced without any further act,
i instrument or deed on the part of the TRANSFEREE
'COMPANY, Including payment of stamp duty and fees
.payable to Registrar of Companies, by an amount of Rs.
J 85 00,000/ (Rupees Elghty-Flve Llacs only) “and the
dor Memorandum of Assoclation and Articles of Association of the
. 'YRANSFEREE COMPANY (relating to the authorized share
‘capital) shall, without any further act, Instrument or deed, be
! !and stand altered, modified and amended, and the consent of
the shareholders to the Scheme shall be deemed to be
sufficient for the purposes of effecting this amendment, and
:;po fu!'ther resolution(s) under Sections 13, 14, 61, 64 and any
{other. applicable provisions of the Companies Act 2013 would
f;'bé requlred to be. separately passed. For this purpose, the
:{ﬁling.fees and stamp duty already paid by the TRANSFEROR
:Companies on authorised share capital shall be utilized and
i ‘applied to the Increased share caplital of the TRANSFEREE
i "COM?ANY, and shall be deemed to have been so pald by the
[! TRANSFEREE COMPANY on such combined authorised share
icapital and accordingly, the TRANSFEREE COMPANY shall
] ;‘ .not be required to pay any fees / stamp duty on the
;Fauthorlsed share capital so Increased.
;-{Accor"dlngly, in terms of this Scheme, the authorised share
icapital of the TRANSFEREE COMPANY shall stand enhanced
ito an"amount of Rs. 5,65,30,000/- (Rupees Five Crore Sixty
'_zFive Lacs Thirty Thousand only) divided into 56,53,000 equitly
*shares of Rs. 10/- each. The capital clause being Clause V of
P ‘the Memorandum of Assoclation shall on the Effectlve Date
,]; stand substituted. to read as follows:

wo ==

g "Thev Authorised .Share Capital of the Company Is Rs.
"5 65, 30 ,000/- (Rupees Five Crare Sixty Five Lacs Thirty "
,Thousand only) divided Into 56,53,000 (Fifty Six' Lacs Fifty /

Three Thousand equity shares of Rs, 10/- each with power to &

Visco Trade Assod@WYPACK VANWYAPVT.LTD ‘7@“|mm AT, Lm - T
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Director Director / Alhonsad Signatory Direcior / Authorised Signatory




b) The Identity of the reserves of the Transferor
i Companles shall be preserved and the Transferee |
! Companlesshall record the-reserves of the Transferor
i Companles In the same form as they appear In the
f‘nancla! statements of the Transferor Companies and It |
shall be aggregated with the corresponding balance |
appearing In the financial statements of the Transferee
Company. i
19, Pursuant to the amalgamation of the Transferor '

Companles with the. Transferee Company, the inter- !

company balances between the Transferee Company

and the Transferor Companies, shall stand cancelled
. and there shall be no further obligatton in that behalf,

‘h)i The Equity Shares held by the Transferee Company In ’
) :: ’I the Transferor Companles shall stand cancelled and

_ | qtlzcordlngly there shall be no further obligation in that
.| tenal,
. i€},  No New shares will be issued or allotted by the

L ’.i Transferee Company pursuant to this scheme,
' f) The surplus/deficit, if any arising after taking the effect
» of paragraph ‘(a), (b) and (d) above, after giving the
. effect of the adjustments referred to in paragraph (c),
shall be adjusted in Capltal Reserve Account” in the
financial statements. of the Transferee Company.
In case of any dlfferences In accounting -policies
between the Transferor Companles and the Transferee
Company, the accounting policies followed by the '
Transferee Company shall prevall to ensure that the
, fi;’lancial statements reflect the financial position based
E l on consistent accounting policies.

—_— &
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Il Comparative. financlal information in the financial. - ‘i:;f'”_“,
statements of the Transferee Company shall be- ¢ ye 3

L/»

t  restated for the accounting impact of merger, as stated =" = . 2 ;
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‘ “Increase or decrease such capital and to divide the shares In
‘the cépltal for the time being Into several classes and attach
‘thereto respectively, such preferential, deferred, qualified or
{; speclal rights, privileges of conditions as may be determined :’
' by or,ln accordance with regulations of the Compantes Act,

! ;2013 and to vary, modify or abrogate such rights, privileges

! {and conditlons in such manner as may for the time being be |

" provided by the regulations of the company.”

]

12, The Scheme does not contain any reduction in the share ‘
capltal of the TRANSFEREE COMPANY as per Sec. 66 of the
Compames Act, 2013.

4

S PART V

s - ACCOUNTING TREATMENT

! }

13, ‘ACCOUNTING TREATMENT : |

-fup?:n thé scheme coming into effect, the Transferee company
shall account for the amalgamation of the Transferor Companies
1 ‘*Iln the books of accounts In accordance with "Poaling ‘of Interest !
°Method"'of accounting as laid down In Appendix C of Ind AS-103 J
(Business Combinations of entities under common control) !
{ ‘pr;ascnbed under Section 133 of the Companies Act, 2013, under
the: Companies (Indian Accounting Standard) Rules, 2015, as
may be .amended from time to time, In its books of accounts
such that:

a}"] The Transferee Company shall uwpon the Scheme
coming Into effect, record the assets and liabilities, if
qhy, of the Transferor Companies vested in It pursuant
to this ‘Scheme, at the respective carrying values

T2 e s .

| thereof ‘and In the same form as appearing In the .
books of the Transferor Companies

! . s/ -7
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! above, as If the merger had occurred from the
] v
beginning of the comparative period.

PART VI
DISSOLUTION OF THE TRANSFEROR COMPANY

\ . ‘ AND GENERAL TERMS AND CONDITIONS
i:
DISSOLUTION OF THE TRANSFEROR COMPANIES
,EOn the coming Into effect of this Scheme, the TRANSFEROR
‘COMPANIES shall stand dissolved without winding-up on and
from the effective date and the Board of Directors and any
commlttees thereof of the TRANSFEROR COMPANIES shall
’ l\_mithout any further act, Instrument or deed be and stand
li ':'disso}_ved. j
g ; . |
15, V'.l!\l.“IDI'l'tY OF EXISTING RESOLUTIONS, ETC. l
Lo Upon the coming Into effect of this Scheme, the resolutlons, If
e °any, of the Transferor Company, which are valid and
'fsubslstlng on the Effective Date, shall continue to be valid and
y I_sl'.ub i§tlng and be considered as resolutions of the Transferee
7 }Company and If any such resolutions have any monetary
K ilimits approved under the provisions of the Act, or any other
,appllcable statutory provisions, then the sald limits shall be
o 'added to the limits, if any, under like resolutions passed by
S the Transferee Company and shall constitute the aggregate of
g *the sald limits in the Transferee Company.

L] -
i Y;
uls. MODIFICATION OF SCHEME - '{‘ —_—

() The Board of Directors of the TRANSFEROR 2,
. COMPANIES and the TRANSFEREE COMPANY - .8 i
or any person authorized by them may assent on o i
‘ behalf of all concerned to any modification to et
Vhsco Trade Associatgs Limited SKYPACK VANISYAPVT,LTD  Fer TRIJLERSCAL & IPEX SERVCER FYT.LTD
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Director

this  Scheme of Amalgamation or to any

condition which the "THp CENTRAL
GOVERNMENT" or any other authorities may
Impose. The TRANSFEROR COMPANIES and
the TRANSFEREE COMPANY by their
respective Boards of Directors are authorized to
do and execute all acts, deeds, matters and
things necessary for bringing this Scheme Into
effect, or review the position relating to the
satisfaction of the conditions of this Scheme and
If necessary, walve any of such conditions (to
the extent parmissible in law) for bringing this

.Scheme Into effect, and/or glve such consents as

may be required In terms of this Scheme. In the
‘avent that any conditions are Imposed by the
Central Government, Reglonal Director , Eastern
Reglon, Ministry of Corporate Affairs, any
Governmental Authorities, which the Board of
Directors of the TRANSFEROR COMPANIES or
the TRANSFEREE COMPANY find unacceptable
for any reason, then the TRANSFEROR
COMPANIES and the TRANSFEREE COMPANY
shall be at llberty to withdraw the Scheme.

For the purpose of giving effect to this Scheme

or to any modification(s) thereof or addition(s)
thereto, the Board of Directors of the
TRANSFEROR COMPANIES and TRANSFEREE
COMPANY may give and are authorized to

determine and give all such directions as are

necessary for settling or removing any questiof

of doubt or difficulty that may arise under this.

Scheme or In regard to the meaning or -
SKYPACK VANYAPVT, LTD o Tormisi RSCAL A BEPEX mmcesm:us S

Authorised Bigns
Director / mﬁ?.: Signatory Otractor ! sed
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I 'il‘ : Interpretation of any provision of this Scheme or
] Implementation thereof or In any matter
L whatsoever connected therewith (including any
te 115 ' question or difficulty arising in connection with

Il " any deceased or Iinsolvent shareholders or

depositors, If any, of the TRANSFEROR

COMPANIES or to review the position relating

I to the satisfaction of various conditions of this

: 5 Scheme and if necessary, to walve any such

conditions (to the extent permissible in law) and

| l such determination or directions or waiver, 2s

:the case may be, shall be binding on all parties,

In the same manner as if the same were
specifically incorporated in this Schemg.
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17.. FILING OF APPLICATIONS

t
1]

181'

P2

The ,TRANSFEROR COMPANIES and the TRANSFEREE
it ;COMPANY shall use their best efforts to make and file all
applications and petitions under Sections 233 and other
‘applicable pravisions of the Act, before the Central
Government Regional Director, Eastern Region, Ministry Of
Corporate Affalrs having jurisdiction for sanction of this
., ~Scheme under the provisions of law, and shall apply for such

'
' iapprovals as may be required under law.

!.

SCHEME CONDITIONAL UPON SANCTIONS, ETC.
This Scheme Is condltional upon and subject to:

“ ':l () The Scheme being agreed to by the requisite

of the TRANSFEREE COMPANY as requlred

- -

-! under the Act and the requisite orders of th‘eM N

e

SKYPACK VANUYA PVT. LTD FSCAL & (MPEX SERVCESVT.LTD .
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i " majority of the respective classes of members and
| credltors of the TRANSFEROR COMPANIES a{id o
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: ‘ v Central Government, Reglonal Director, Eastern

g "ﬂ,' Reglon, Ministry of Corporate Affairs being
EI obtained; and

! () The authenticated/certifled coples of the orders of

t' the Central Government, Reglonal Director,

Eastern Reglon, Ministry Of Corporate Affairs or

f the Hon'ble. National Company Law Tribunal,

" Kolkata Bench, as the case may be, sanctioning

this Scheme being .filed with- the Registrar of

e T —

—_— T e

il
IR Companles, West Bengal.
" "Accordmgly, this Scheme although effective ‘from the
4 ; 1Appointed Date shall become operative on the Effective Date,
b belng the last of the dates on which the conditions referred

"2 . ! to above have been fulfflled.

b “1* .f

19. COSTS, CHARGES, EXPENSES AND STAMP DUTY

! All costs, charges and expenses (including any taxes and
\dutles) Incurred or payable by the TRANSFEROR

COMPANIES and the TRANSFEREE COMPANY In relation to

Sor ln connection with -this Scheme and Incidental to the

~ completion of the amalgamation of the TRANSFEROR

4, o COMPANIES with the TRANSFEREE COMPANY in

! pursuance of this Scheme, Including stamp duty on;the orders :

1 of the Central Government, Regional Director, Eastern Region,

o Mml?try Of Corporate Affairs, if any and to the exteat

© {applfcable and payable, shall be paig by the TRANSFEREE

i.COMPANY.

{ i ! l

2}0.: MISCELLANEOUS =
'iThe’Scheme does not contain or provide for any compromise J\
Kxith the creditors of the TRANSFEREE COMPANY and the' ,'k \;
TRANSFEROR COMPANIES. Further the Scheme has nof:. /*& /
been drawn to accommodate any corporate debt 0o W 57
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restructuring The Scheme also does not come under the

oI

i . |purvlew of the Competition Commission of India. |
21. COMPLIANCE WITH SEBI (LISTING OBLIGATIONS AND
" DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 [
{The Securities and Exchange Board of India vide its circular »
ino. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and
"SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 1
A : 23 2021 has categorically exempted from compliance In the |
‘ ucase of amalgamation of Wholly Owned Subsldlary with the J[
’li JParent company. However, such draft schemes shall be filed
wlth the Stock Exchanges for the purpose of disclosures and
he Stock Exchanges shall disseminate the scheme documents ‘
gon the[r websites. An amendment to listing regulations iIn this
;;gegard has already been notified on February 15, 2017. |
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