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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH 

FORM NO. CAA 2 [Pursuant to Section 230 (3) and Rule 6] 

COMPANY APPLICATION NO 221 OF 2017 

In the matter of: 

The Companies act 2013; 

And 

In the matter of 

Sections 230 and 233 and other relevant provisions of Companies Act, 

2013 

        And 

In the matter of Scheme of Arrangement/ Amalgamation between M/s 

Vinaditya Trading Company Limited (The Transferee) and M/s Flomic 

Freight Services Private Limited (The Transferor) and their respective 

Shareholders and Creditors. 

 

M/s Vinaditya Trading Co Limited, a Company incorporated under provisions of 

Companies Act 1956 and having its Registered Office at Office no. 12, 4th Floor, 

68, Sai Sadan, Janmabhoomi Marg, Hutatma Chowk, Fort, Mumbai – 400001, 

India.  ……………Applicant Company 

 

 

NOTICE CONVENING EXTRAORDINARY GENERAL MEETING OF THE EQUITY SHAREHOLDERS OF THE 

APPLICANT COMPANY 

To, 

The Equity Shareholders of M/s Vinaditya Trading Co. Limited (‘the Company’) 

NOTICE is hereby given that by an order dated June 20, 2017, the Mumbai Bench of the National Company Law Tribunal 

(“Tribunal”) has directed a meeting to be held of the equity shareholders of the Company for purpose of considering, and if 

thought fit, approving with or without modification, the scheme of amalgamation between M/s Vinaditya Trading Co. Limited 

(“Transferee Company/ Applicant Company”) and M/s Flomic Freight Services Private Limited (“Transferor 

Company”)and their respective Shareholders and creditors which provides for transfer of Business Undertaking of the 

Transferor Company as a going concern to the Transferee Company under Sections 230-232 of the Companies Act, 2013 

(hereinafter to be referred as ‘the Scheme’). 
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In pursuance of the aforesaid order and as directed therein, further notice is hereby given that the meeting of the equity 

shareholders of the Company will be held at the Registered Office of the Company situated at Office no. 12, 4th Floor, 68, 

Sai Sadan, Janmabhoomi Marg, Hutatma Chowk, Fort, Mumbai – 400001, India on Monday, the 31st day of July, 2017 at 12 

p.m. noon at which time and place the members are requested to attend. At which the following resolution will be considered 

and if though fit, be passed with or without modification(s): 

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 and all other applicable provisions, if any, of the 

Companies Act, 2013 (including any amendment thereto or re-enactment thereof), applicable rules, guidelines, regulations, 

notifications and circulars of the Securities Exchange Board of India (‘SEBI’), RBI and other concerned relevant authorities 

and  pursuant to enabling provisions of the Memorandum and Articles of Association of the Company, pursuant to the listing 

agreement and other guidelines issued by any regulatory authority, if any, and subject to approval of the Hon’able National 

Company Law Tribunal, Mumbai Bench (NCLT) the scheme of amalgamation between M/s Vinaditya Trading Company 

Limited(‘the Transferee Company’) and M/s Flomic Freight Services Private Limited (‘the Transferor Company’) and their 

respective shareholders and Creditors be and is hereby approved. 

 

RESOLVED FURTHER THAT Mr. Satyaprakash Pathak, Whole time Director and CEO and/or Mr. Mahendra Pipalwa, 

Director and/or Mr. Ravikumar Venkatramuloo Bogam, Company Secretary of the Company be and are hereby jointly and/or 

severally authorized on behalf of the Company to make such alterations, modifications or amendments therein as may be 

expedient or necessary for complying with the requirement or conditions as may be imposed by the Hon’able NCLT Mumbai 

Bench and/or any other appropriate authorities.” 
 

Copies of the aforesaid Scheme of Arrangement and of the statement under Section 230 of the Companies Act, 2013 can be 

obtained free of charge at the registered office of the Company. Persons entitled to attend and vote at the meeting, may vote 

in person or by proxy, provided that all proxies in the prescribed form are deposited at the registered office of the Company 

at Office no. 12, 4th Floor, 68, Sai Sadan, Janmabhoomi Marg, Hutatma Chowk, Fort, Mumbai – 400001, India not later than 

48 hours before the meeting.  

 

Forms of proxy is also annexed to this notice or can be obtained from the Registered Office of the Company or from the 

office of the Advocates as mentioned above. 

 

The Tribunal has appointed Mr. Satyaprakash Pathak, Whole time Director and CEO of the Company, failing whom Mr. 

Mahendra Pipalwa, Director of the Applicant Company, as the Chairperson of the said meeting. The above mentioned 

Scheme of Arrangement, if approved at the meeting, will be subject to the subsequent approval of the Tribunal.  

 

A copy of the Explanatory Statement under sections 23(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with 

rule 6 of the Companies(Compromise, Arrangements and Amalgamations) Rules, 2016, the scheme and other enclosures 

as indicated in the index are enclosed. 

For Vinaditya Trading Co. Ltd 

 

Sd/- 

Mr. Satyaprakash Pathak 

Chairman appointed for the meeting 

 

 

Dated this 20th day of June, 2017 
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Notes:  

 

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy /proxies to attend and vote 

instead of himself / herself and such a proxy / proxies so appointed need not be a member of the company. the 

form of proxy duly completed should, however, be deposited at the registered office of the applicant company not 

less than 48 hours before the time fixed for the aforesaid meeting. 

2. As per Section 105 of the Companies Act, 2013 and rules made thereunder, a person can act as proxy on behalf 

of members not exceeding 50 and holding in aggregate not more than 10% of the total share capital of the 

Applicant Company carrying voting rights. Further, a member holding more than 10% of the total share capital of 

the Applicant Company carrying voting rights may appoint a single person as proxy and such person shall not act 

as proxy for any other person or shareholder. 

3. All alterations made in the Form of Proxy should be initialled 

4. During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting and 

ending with the conclusion of the meeting, a shareholder would be entitled to inspect the proxies lodged at any 

time during the business hours of the Applicant Company.  

5. The Notice is being sent to all the Equity Shareholders, whose names appear in the records of the Company as on 

June 20, 2017.However a cutoff date for determining shareholders eligible for voting for Tribunal conveyed 

meeting is July 24, 2017. The members who are not shareholders as on July 24, 2017 are not eligible to vote and 

can treat this notice for information purpose only. 

6. The Notice convening the meeting will be published through advertisement in Free Press Journal in the English 

language and translation thereof in Navshakti in the Marathi language (both Mumbai Editions).  

7. The quorum of the meeting of the equity shareholders of the Applicant Company shall be 5 equity shareholders of 

the Applicant Company, present in person.  

8. Only registered Equity Shareholders of the Applicant Company may attend and vote (either in person or by proxy) 

at the Tribunal Convened Meeting. 

9. Registered Equity Shareholders who hold shares in dematerialized form are requested to bring their Client ID and 

DP ID for easy identification of the attendance at the meeting. 

10. Registered Equity Shareholders are informed that in case of joint holders attending the meeting, joint holder whose 

name stands first in the Register of Members and in his / her absence by the next named member of the Applicant 

Company in respect of such joint holding will be entitled to vote. 

11. The Applicant Company has appointed, Mr. Dipa Kudalkar, Practicing Company Secretary (Membership No. FCS 

22283, CP 14244) as Scrutinizer for conducting the voting process in a fair and transparent manner 

12. A registered Equity Shareholder or his proxy is requested to bring a copy of the notice to the meeting and produce 

it at the entrance of the meeting venue, along with the attendance slip duly completed and signed. The queries, if 

any, related to the scheme should be sent to the Applicant Company in the name of ‘Mr. Satyaprakash Pathak, 

Whole Time Director’,  at the  Registered Office of the Applicant Company in such a way that the Applicant 

Company will receive the same at least seven days before the meeting. 

13.  A person whose name is recorded in the register of members or in the register of members maintained by the 

Company as on the cut-off date of July 24, 2017 shall be entitled to vote at the Meeting.  

14. Foreign Institutional Investors (FIIs) who are registered Equity Shareholder(s) of the Applicant Company would be 

required to deposit certified copies of Custodial resolutions/Power of Attorney, as the case may be, authorizing the 

individuals named therein, to attend and vote at the meeting on its behalf. These documents must be deposited at 

the Registered Office of the Applicant Company not later than 48 hours before the meeting. 

15. The Notice will be displayed on the website of the Company www.vinaditya.com.  

 

16.  VOTING THROUGH E-VOTING 

 

i. In compliance with provisions of Section 108 of the Companies Act, 2013 read with the Rule 20 of the 

Companies (Management and Administration) Rules, 2014, the Applicant Company is pleased to offer E-
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Voting facility as an alternate mode of voting, for its Equity Shareholders, to enable them to cast their votes 

electronically. E-Voting is optional. For this purpose, necessary arrangements have been made with Central 

Depository Services Limited (CSDL) to facilitate e-Voting. 

 

ii. The facility for voting through poll shall be made available at the meeting and the member(s) attending the 

meeting who have not cast their vote by remote e-voting shall be entitled to cast their vote at the meeting 

through poll. No voting by show of hands will be allowed at the Meeting. Please note that the member may 

participate in the meeting even after exercising his right to vote through remote e-voting but shall not be 

allowed to vote again at the meeting.  

iii.  The members who have cast their vote by remote e-voting prior to the meeting may also attend the meeting 

but shall not be entitled to cast their vote again.  

iv. The remote e-voting period commences at 09.00 a.m. on Friday July 28, 2017 and ends at 5:00 p.m. on 

Sunday, July 30, 2017. During this period, member(s) of the Company, holding shares either in physical form 

or in dematerialized form, as on the cut-off date of Monday July 24, 2017, may cast their vote by remote e-

voting. The remote e-voting module shall be disabled by CDSL for voting thereafter. Once the vote on a 

resolution is cast by the member, the member shall not be allowed to change it subsequently.  

 

v. The instructions for shareholders voting electronically are as under: 

 

(i) The voting period begins on <Date and Time> and ends on <Date and Time>. During this period 

shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as 

on the cut-off date (record date) of <Record Date> may cast their vote electronically. The e-voting 

module shall be disabled by CDSL for voting thereafter. 

 
(ii) The shareholders should log on to the e-voting website www.evotingindia.com. 

 
(iii) Click on Shareholders / Members 

 
(iv) Now Enter your User ID  

 
(a) For CDSL: 16 digits beneficiary ID,  

(b) For NSDL: 8 Character DP ID followed by 8 Digits Client ID,  

(c) Members holding shares in Physical Form should enter Folio Number registered with the 

Company. 

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

 
(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on 

an earlier voting of any company, then your existing password is to be used.  

 
(vii) If you are a first time user follow the steps given below: 

http://www.evotingindia.com/
http://www.evotingindia.com/
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(viii) After entering these details appropriately, click on “SUBMIT” tab. 

 

(ix) Members holding shares in physical form will then directly reach the Company selection screen. 

However, members 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. 

 

(x) For Members holding shares in physical form, the details can be used only for e-voting on the 

resolutions contained in this Notice. 

 

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

 

(xii) 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. 

 

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

 

(xiv) 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. 

 

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

 

(xvi) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting 

page. 

 

 For Members holding shares in Demat Form and Physical Form 

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both 

demat shareholders as well as physical shareholders) 

 

 Members who have not updated their PAN with the Company/Depository Participant 

are requested to use the first two letters of their name and the 8 digits of the sequence 

number in the PAN field. 

 In case the sequence number is less than 8 digits enter the applicable number of 0’s 

before the number after the first two characters of the name in CAPITAL letters. Eg. If 

your name is Ramesh Kumar with sequence number 1 then enter RA00000001 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 as mentioned in instruction 

(iv). 
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(xvii) If a demat account holder has forgotten the changed password then Enter the User ID and the 

image verification code and click on Forgot Password & enter the details as prompted by the 

system. 

 

(xviii) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for 

android based mobiles. The m-Voting app can be downloaded from Google Play Store. 

Apple and Windows phone users can download the app from the App Store and the 

Windows Phone Store respectively. Please follow the instructions as prompted by the 

mobile app while voting on your mobile. 

 

(xix) Note for Non – Individual Shareholders and Custodians 

 

 Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are 

required to log on to www.evotingindia.com and register themselves as Corporates. 

 A scanned copy of the Registration Form bearing the stamp and sign of the entity should be 

emailed to helpdesk.evoting@cdslindia.com. 

 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. 

 The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and 

on approval of the accounts they would be able to cast their vote.  

 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. 

 

(xx) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked 

Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or 

write an email to helpdesk.evoting@cdslindia.com 

 

17. Any person, who acquires shares of the Company and becomes the member of the Company after dispatch of the 

Notice of the meeting and holding shares as of the cut-off date i.e. Monday, July 24, 2017, may follow the same 

procedure as mentioned above for remote e-voting 

 

18. The Scrutinizer shall after the conclusion of voting at the General Meeting, count the votes cast at the Meeting in 

the presence of at least two witnesses not in the employment of the Company and shall make not later than 48 

hours of the conclusion of the meeting a Consolidated Scrutinizer’s Report of the total votes cast in favour or 

against and invalid votes if any, forward to the Chairman of the Meeting, who shall countersign the same and 

declare the result of the voting forthwith.  

 

19. The Scrutinizer will submit his report to the Chairman after completion of the scrutiny. The result of the voting on 

the Resolution at the Meeting shall be announced by the Chairman immediately after the results are declared.  

20. The results declared along with the Scrutinizer’s report, will be posted on the website of the Company 

www.vinaditya.com and will be displayed on the Notice Board of the Company at its Registered Office immediately 

after the declaration of the result by the Chairman.  

21. The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity 

shareholders at the registered office of the Applicant Company between 11.00 a.m. and 01.00 p.m. upto the date 

of the meeting on all days (except Saturdays, Sundays and public holidays).  

 

http://www.evotingindia.com/
mailto:helpdesk.evoting@cdslindia.com
http://www.evotingindia.com/
mailto:helpdesk.evoting@cdslindia.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 

FORM NO. CAA 2 [Pursuant to Section 230 (3) and Rule 6] 

COMPANY APPLICATION NO 221 OF 2017 

 

In the matter of: 

The Companies act 2013; 

And 

In the matter of 

Sections 230 and 233 and other relevant provisions of Companies Act, 

2013 

And 

In the matter of Scheme of Arrangement/ Amalgamation between M/s 

Vinaditya Trading Company Limited (The Transferee Company) and M/s 

Flomic Freight Services Private Limited (The Transferor Company) and 

their respective Shareholders and Creditors 

 

Vinaditya Trading Co Limited, a company incorporated     under provisions of Companies Act 1956 and 

having its Registered Office at Office no. 12, 4th Floor, 68, Sai Sadan, Janmabhoomi Marg, Hutatma 

Chowk, Fort, Mumbai – 400001, India             

                                                             ……………Applicant Company 

 

EXPLANATORY STATEMENT TO THE NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF 

VINADITYA TRADING COMPANY LIMITED UNDER SECTION 102 AND 230 OF THE COMPANIES ACT, 2013 

READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND   AMALGAMATIONS) RULES, 2016 

 

 

1. Pursuant to the Order dated June 20, 2017 passed by the Hon’ble National Company Law Tribunal, Mumbai 

Bench in Company Application referred to above, a meeting is convened on, Monday, the  31st Day of July, 2017 

at 12.p.m. noon at the Registered Office of the Company situated at Office no. 12, 4th Floor, 68, Sai Sadan, 

Janmabhoomi Marg, Hutatma Chowk, Fort, Mumbai – 400001, India, of the Equity Shareholders of the Transferee 

Company for the purpose of considering, and if thought fit, to approve with or without considering modification the 

scheme between the Transferor Company and the Transferee Company and their respective Shareholders and 

Creditors. 

2. A copy of the Scheme setting out in detail the terms and conditions of the scheme, inter alia, providing for the 

proposed Scheme of Amalgamation between M/s Vinaditya Trading Co. Limited is referred to as “the Transferee 

Company” and M/s Flomic Freight Services Private Limited is referred to as “the Transferor Company and their 
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respective shareholders, is attached to this explanatory statement and forms part of this statement as ANNEXURE 

A. 

 

3.  A copy of the Scheme between the Transferor Company and the Transferee Company setting out the detailed 

terms and conditions of the Scheme is attached to this Explanatory Statement. 

 

4. Overview 

The proposed Scheme envisages the transfer of the Whole of the Transferor Company as a going concern to the 

Transferee Company and the consequent settlement of shares as per the swap ratio by the Transferee Company 

to the Transferor Company under Sections 230–232 and other applicable provisions of the Act with effect from 1st 

April, 2016 (the “Appointed Date”).  
 

A. Background of M/s Vinaditya Trading Co. Limited (referred to as “the Transferee Company”) is as 

under: 

 

i. The Transferee Company is a public limited company and was incorporated on April 30, 1981 under the 

Companies Act, 1956.  

 

ii. The Registered Office of the Company is situated at Office No. 12, 4th Floor, 68, Sai Sadan, 

Janmabhoomi Marg, Hutatma Chowk, Fort, Mumbai – 400001, India. 

 

iii. The Equity Shares of the Vinaditya Trading Co Limited is listed on BSE Limited. 

iv. The Corporate Identity Number of Vinaditya Trading Co. Limited is L51900MH1981PLC024340. 

v. The Capital Structure of the Transferee Company as on March 31, 2017 is set out as below: 

Particulars Rupees 

Authorized Share Capital  

75,00,000 Equity Shares of Rs 10/- Each 7,50,00,000 

Total 7,50,00,000 

  

Issued, Subscribed and Paid –up Share Capital  

72,00,000 Equity Shares of Rs 10/- Each 7,20,00,000 

Total 7,20,00,000 

 

The Transferee Company is a listed company and promoter stake is 27.51%. 

 

vi. The objects for which the Transferee Company has been established are set out in the Memorandum of 

Association. The same are briefly set out as under: 

 

“To carry on in India or elsewhere occupation or business or commerce of exporters, importers, 

merchants, agents, brokers factors, commission agents, adatias, dealers in merchandise and produce of 

things, contractors, engineers and to undertake and carry on commercial, trading agency and other 

occupations. 

To carry on the business of an Investment Company and to underwrite, sub- underwrite, to invest in, or 

otherwise acquire and hold, sell, buy or otherwise deal in shares, debentures, debentures stock, bonds, 

units, obligations and securities issued and/or guaranteed by Indian or Foreign Government, States, 
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Dominions, Municipalities or public Authorities or Bodies; share stock, debentures, debentures stocks, 

bonds, obligations and securities, issued and/ or guaranteed by the company, corporation, firm or person 

whether incorporated or established in India or elsewhere; bullion and property and undertake, carry on 

and execute financial operations.” 

vii. The Transferee Company is engaged in the business of Trading. 

 

B. Background of Flomic Freight Services Private Limited (referred to as “the Transferor Company) is as 

under  

 

i. M/s Flomic Freight Services Private Limited (‘the Transferor Company’) is a private limited company and 

was incorporated on July 24, 1992 under the provisions of Companies Act, 1956. 

 

ii. The Registered Office of the Company is situated at 101, Span Landmark, 145, Andheri – Kurla Road, 

Andheri (East), Mumbai, Maharashtra – 400099, India. 

 

iii. The Equity Shares of Flomic Freight Services Private Limited is not listed on any of the Stock 

Exchanges. 

iv. The Corporate Identity Number of the Transferor Company is U63090MH1992PTC067867 

v. The capital structure of the Transferor Company as on March 31, 2017 is set out as below: 

Particulars Amount 

Authorized Share Capital  

20,00,000 Equity Shares of Rs 10 Each 2,00,00,000 

Total 2,00,00,000 

  

Issued, Subscribed and Paid –up Share Capital  

2,05,400 Equity Shares of Rs 10 Each 20,54,000 

Total 20,54,000 

vi. The Objects for which the Transferor Company has been established are set out in the Memorandum of 

Association. They are briefly set out  hereunder: 

“To carry on the business of clearing & freight forwarding, services” 

5. Rationale and Salient Features of the Scheme 

 

(a) Rationale for Amalgamation In order to amalgamate the activities and businesses of different 

Companies/Entities into one Company/Entity, which will provide synergy benefits, attain efficiencies and 

reduce overall costs of operations, it is intended that FFSPL ("Transferor Company") be merged into VTCL 

("Transferee Company"). 

 

The Amalgamation/merger of the Transferor Company with the Transferee Company would inter-alia result 

in the following benefits: 

 

i. The amalgamation of Flomic Freight Services Limited (FFSPL) with Vinaditya Trading Company 

Limited (VTCL) is for the purpose of diversification and growth of the Transferee Company. 

 

ii. The amalgamation will enable both the Company/Entity to combined their Operations into one entity 

and provide impetus for the growth of the Transferee Company. 
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iii. The amalgamation of FFSPL with VTCL is being proposed for the purpose of more efficient utilization of 

capital, superior deployment of brand promotion and creates a diversified base for future growth of the 

amalgamated entity with a wider presence in the segment. The amalgamation will result in administrative and 

operational rationalization and promote organizational efficiencies, so basically this amalgamation is for the 

diversification of VTCL. 

 

iv. The amalgamation will result in the formation of a stronger company with a larger capital and asset base and 

enable the combined business to be pursued more conveniently and advantageously. The 

amalgamation will have beneficial results for the amalgamating companies, their stakeholders and all 

concerned. 

 

v. The amalgamation will result in economy of scale and reduction in administrative,    managerial and 

other expenditure, operational rationalization and optimal utilization of various resources. 

 

vi. The amalgamation of all the businesses of FFSPL and VTCL would Increase the long term value for 

shareholders and investors. 

 

vii. The amalgamation of FFSPL with VTCL will lead to have overall expertise knowledge in the field for 

the achievement of the objectives, targets and to grab the growth opportunities in the market. 

 

(b) Salient features of the Scheme: 

 

The salient features of the Scheme are, inter alia, as under: 

 

a. The Scheme provides for the transfer of Transferor Company along with its business and all assets 

and liabilities ongoing concern basis (as defined under the Scheme) to the Transferee Company.  

b. The Appointed Date for the Scheme is fixed on 1st April, 2016. 

c. The Effective Date for the Scheme will be the date of filing of order of Hon’ble Tribunal with the 

Registrar of Companies, Maharashtra, Mumbai. 

d. For the Scheme, the Valuation Report was obtained from valuer M/s A.W Ketkar & Co. 

Upon the coming into effect of the Scheme, in consideration for the amalgamation of FFSPL with VTCL, 

pursuant to this Scheme, VTCL shall, without any further act or deed and without any further payment, issue 

and allot on a proportionate basis Equity Shares to each Equity Shareholder of FFSPL whose name is 

recorded in the Register of Equity shareholders of FFSPL on such date as may be decided by the Board of 

Directors or a Committee thereof of VTCL, in the ratio of 534 (Five hundred and thirty four) Equity Share of 

VTCL can be allotted in lieu of every 1 (One) Equity shares of FFSPL at par value. 

e. Upon the Scheme becoming effective, in respect of the amalgamation with the Transferee Company, 

the Transferee Company shall without any further application or deed, issue and allot shares, credited 

as fully paid-up, to the extent indicated below, to the shareholders of Applicant Company, whose 

names appear in the Register of Members of the Transferor Company, on the Record Date or to such 

of their respective heirs, executors, administrators or other legal representatives or other successors in 

title as may be recognized by the respective Board of Directors in the following proportion 

534 (Five hundred and thirty four) Equity Share of VTCL can be allotted in lieu of every 1 (One) Equity 

shares of FFSPL at par value 
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f. The approval of the Scheme by the requisite majority of members of the Transferor Company or by the 

Transferee Company, if required as may be directed by the jurisdictional NCLT(s) on the Application 

made for directions under Section 230 of the Act for dispensing/calling meetings and necessary 

resolutions being passed under the Act for the purpose. 

g. The sanction of the NCLT being obtained by the Transferor Company and by the Transferee Company 

under Sections 230 and 232 and other applicable provisions of the Act. 

h. The certified copies of order of the NCLT sanctioning the Scheme being filed with the Concerned 

Registrar of Companies, by the Transferor Company and the Transferee Company. 

 

i. The Scheme provides for: 

i. The transfer of undertakings from the Transferor Company to the Transferee Company and 

vesting of the same in the Transferee Company; 

ii.  The transfer of contracts, deeds, bonds, agreements, arrangements, assurances and other 

instruments of whatsoever nature of the Transferor Companies to the Transferee Company; 

iii.  The transfer of all debts, liabilities, duties, and obligations of Transferor Companies to the 

Transferee Company; 

iv.  The transfer of all legal proceedings by or against the Transferor Companies to the Transferee 

Company; 

v.  The increase in authorized capital of the Transferee Company and consolidation of authorized 

capital of Transferor Company to the Applicant Company; 

vi.  The dissolution of the Transferor Company without being wound up; and 

viii. All costs, charges and expenses of the Transferor Company and the Transferee Company in 

relation to or in connection with this Scheme and for carrying out and implementing/ Completing 

the terms and provision of the Scheme and/ or incidental to the completion of the Amalgamation 

of the undertaking of the Transferor Company in pursuance of this Scheme shall be borne and 

paid solely by the Transferee Company. 

 

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME OF 

AMALGAMATION, THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY ARE 

REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME OF AMALGAMATION TO GET 

THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS THEREOF. 

 

6. Directors, Promoters and Key Managerial Personnel: 

 

a) The Scheme would not have any effect on the Directors or Key Managerial Personnel’s of the 

Applicant Company. 

 

b) As far as the Shareholders of the Company are concerned (Promoter Shareholders as well as 

Non-promoter Shareholders), the shareholders of the Transferor and the Transferee pursuant to 

the Scheme, all the shareholders of the Transferor Company will get shares of the Transferee 

Company and there will be no change in economic interest of any of the shareholders of the 

Transferee Company pre and post scheme. 

 

(i) As on date list of Directors of the Transferee Company: 
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Sr. No. Name and Designation of the 

Director 

DIN Address 

1 Mr. Satyaprakash Satyanarayan 

Pathak  

(Wholetime Director and Chief 

Financial Officer) 

00884844 206-B Shri Sai Darshan Dham Co-op. 

Housing. Society .Limited, Narmada 

Nagar, Cabin Cross Road Bhayander –
East, Thane 401105 Maharashtra, 

India. 

2 Mr. Rammohan Bandlamudi 

(Director) 

00285798 161, 6th Floor, Belmonte Tower, Mogul 

Lane, Mahim West, Mumbai – 400016, 

Maharashtra, India. 

3 Mr. Mahendra Sitaram Pipalwa 

(Director) 

02369232 B- 504, Navdurga Apartments, Sector 

19A, Nerul (East), Navi Mumbai - 

400706, Mahrashtra, India. 

4 Mr. Rajit Ramchandra Upadhyaya 

(Director) 

02881446 S-10, Tribhuvan Cooperative Housing 

Socierty, Near Holly Cross School, 

Karnik Road, Kalyan – 421301, 

Maharashtra, India. 

5 Mr. Mohandas Kotiappa 

Kankanady 

(Director) 

03144356 2/603, Anmol Complex, Next to Leela, 

Andheri – Kurla Road, Andheri (East), 

Mumbai – 400059, Maharashtra, India. 

6 Mrs. Jyoti Ananda Ghungarde 07145460 207, B wing, Shri Narmada Nagar, Sai 

Darshan Dham, Bhayendar – 401101, 

Maharashtra, India. 

 

(ii) As on date list of Directors of the Transferor Company: 

Sr. No. Name and Designation of the 

Director 

DIN Address 

1 Mrs. Anitashanti Lancy Barboza 

(Director) 

00881594 302/303 Span Landmark, 145, Andheri 

– Kurla Link Road, Andheri (East), 

Mumbai – 400093, Maharashtra, India. 

2 Mr. Lancy Barboza 

(Managing Director) 

01444911 39/B, Rebello House 132, Hill Road, 

Bandra (West), Mumbai – 400050, 

Maharashtra, India. 

 

(iii) As on date Shareholding Pattern of the Transferee Company including Promoter 

stake: 

 

Sr. No. Name of Shareholder No of Shares Ratio 

1 Stany Jovin Menezes 228000 

 

3.17 

2 Amit Kumar Pathak  9600 

 

0.13 

3 Upendra Kumar Tripathi 48000 

 

0.67 

4 Vandana Tripathi 19200 

 

0.26 
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5 Vandna Tripathi 24000 0.33 

6 Shahnawaz Mohamed 86880 

 

1.21 

7 Wilma Ferreira 48000 

 

0.67 

8 Mayuri Mahesh Berde 67200 0.93 

9 Swati Dinkar Berde 38400 0.53 

10 Manas Strategic Consultants Private Limited 

(Promoter Category) 

1945200 

 

27.01 

11 Clarus Advisors India  Private Limited 

(Promoter Category) 

35760 

 

0.50 

12 Sunetra Dinkar Berde 4800 

 

0.06 

13 Mariano Pacheco 43200 

 

0.6 

14 Anita Lancy Barboza 1728000 

 

24 

15 Arcadia Share And Stock Brokers Pvt. Ltd 5000 

 

0.07 

16 Gyanendra Singh 64800 

 

0.9 

17 Ramdayal Vishwakarma 48000 

 

0.67 

18 Kamlesh Banshlochan Singh 38400 

 

0.53 

19 Ramesh Kumar Shukla 38400 

 

0.53 

20 Kamal Kishore Biyani 60000 

 

0.83 

21 Kaushal K Biyani 62400 

 

0.87 

22 Manish Kabra 67200 

 

0.93 

23 Snehlata Kabra 59800 

 

0.83 

24 Durgesh Kabra 67200 

 

0.93 

25 Ganesh Kabra 57600 

 

0.8 

26 Philomena Pacheco 48000 

 

0.67 

27 Manju Rakesh Sharma 43200 

 

0.6 

28 Tabassum Wajeda 48000 

 

0.67 

29 Doyle Desmond Paul 57600 

 

0.8 

30 Sabita Jyothi Paul 48000 0.67 
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31 Dharamraj Shukla 48000 

 

0.67 

32 Sarojini Devi Shukla 4800 

 

0.06 

33 Nikita Ananda Ghungarde 69600 

 

0.97 

34 Sita Devi Tiwari 48000 

 

0.67 

35 Sudha D Dave 43200 

 

0.6 

36 Rahul S Pathak 33600 

 

0.46 

37 Praveen Kumar Mishra 33600 0.47 

38 Vineet Kumar Pathak 48000 

 

0.67 

39 Anita Amrut Pathare 9600 

 

0.13 

40 Merlyn Veera Castelino 306000 

 

4.25 

41 Michael N. Castelino 342000 

 

4.75 

42 Janet Sylvia Saldanha 306000 

 

4.25 

43 Wilfred Sylvester Tauro 324000 

 

4.5 

44 Ashutosh R Tiwari 69360 

 

0.96 

45 Deckssy D Paul 48000 

 

0.67 

46 Desmond John Paul 48000 

 

0.67 

47 Jagdish Prasad Tiwari 48000 

 

0.67 

48 Jyoti Anand Ghungarde 48000 

 

0.67 

49 Rajendra Prasad Tiwari 48000 

 

0.67 

50 Rajeshkumar Devnarayan Pal 38400 

 

0.53 

51 Sunilkumar S Tiwari 48000 

 

0.67 

52 Surendra Prasad B Tiwari 48000 

 

0.67 

Total  7200000 

 

100 
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(iv)  As on date Shareholding Pattern of the Transferor Company is as follow including 

Promoter stake: 

 

Sr. No Name of Shareholders No of Shares 

Held 

Ratio 

1 Mr. Lancy Barboza (Promoter Category) 15,735 76.61 

2 Mrs. Anita Shanti Barboza (Promoter Category) 1,010 4.92 

3 M/S Isqure Global Pefund (Promoter Category) 3,795 18.47 

 Total 20,540 100 

 

7. Statement disclosing details of Amalgamation as per sub-section 3 of Section 230 of the Companies Act, 

2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. 

 

Sr. 

No 

Particulars Vinaditya Trading Co. Ltd  

( Transferee Company) 

Flomic Freight Services Private 

Limited (Transferor Company) 

(i) Details of the order of the NCLT directing the calling, convening and conducting of the meeting :- 

a Date of the order June 20, 2017 June 20, 2017 

b Date, time and venue of the 

meeting 

July 31, 2017 

Time: 12.00 p.m. noon 

Venue:Office no. 12, 4th Floor, 68, 

Sai Sadan, Janmabhoomi Marg, 

Hutatma Chowk, Fort, Mumbai – 

400001, India. 

 

July 31, 2017 

Time: 12.00 p.m. noon 

Venue: 101, Span Landmark, 145, 
Andheri – Kurla Road, Andheri 
(East), Mumbai, Maharashtra – 
400099, India. 
 

(ii) Details of the Companies including 

a Corporate Identification 

Number (CIN) 

L51900MH1981PLC024340 U63090MH1992PTC067867 

b Permanent Account 

Number ( PAN ) 

AAACV1846J AAACF0880A 

c Name of Company Vinaditya Trading Co. Ltd  

 

Flomic Freight Services Private 

Limited 

d Date of Incorporation 30/04/1981 24/07/1992 

e Type of Company Public Company Private Company 

f Registered Office 

address 

Office No. 12, 4th Floor, 68, Sai 

Sadan, Janmabhoomi Marg, 

Hutatma Chowk, Fort Mumbai 

Maharashtra India 

 E-mail Address- 

 info@aacs.in 

101 Span Land Mark145 Andheri 

Kurla Road Andheri East Mumbai 

400099  Maharashtra India 

 

 E-mail address- 

satya1ranjan@yahoo.com 

g Summary of main object as 

per the  Memorandum of 

association; and 

main business carried on 

by the Company 

“To carry on in India or elsewhere 

occupation or business or 

commerce of exporters, importers, 

merchants, agents, brokers factors, 

commission agents, adatias, dealers 

in merchandise and produce of 

things, contractors, engineers and to 

undertake and carry on commercial, 

“To carry on the business of clearing 

& freight forwarding, services”. 
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trading agency and other 

occupations. 

To carry on the business of an 

Investment Company and to 

underwrite, sub- underwrite, to 

invest in, or otherwise acquire and 

hold, sell, buy or otherwise deal in 

shares, debentures, debentures 

stock, bonds, units, obligations and 

securities issued and/or guaranteed 

by Indian or Foreign Government, 

States, Dominions, Municipalities or 

public Authorities or Bodies; share 

stock, debentures, debentures 

stocks, bonds, obligations and 

securities, issued and/ or 

guaranteed by the company, 

corporation, firm or person whether 

incorporated or established in India 

or elsewhere; bullion and property 

and undertake, carry on and 

execute financial operations.” 
h Details of change of 

name, Registered Office 

and objects of the 

Company during the last 

five years 

There is no change of name, 

registered office and objects of the 

Company during last five years. 

There is no change of name, 

registered office and objects of the 

Company during last five years. 

i Name of stock 

exchange(s) where 

securities of the Company 

are listed, if applicable 

Bombay Stock Exchange Unlisted 

j Details of capital structure 

– Authorized, Issued, 

subscribed and paid-up 

share capital 

As per Para 4 of the Explanatory 

Statement and Clause 3 of the 

Scheme. 

As per Para 4 of the Explanatory 

Statement and Clause 3 of the 

Scheme. 

k Names of the promoters 

and directors along with 

their addresses 

As per Para 6 of the explanatory 

Statement. 

As per Para 6 of the Explanatory 

Statement. 

(iii) If the scheme of 

Amalgamation relates to 

more than one company, 

the fact and details of any 

relationship subsisting 

between such companies 

who are parties to such 

scheme of Amalgamation, 

including holding,subsidiary 

or associate companies 

Not Applicable Not Applicable 
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(iv) The date of board 

meeting at which the 

scheme was approved by 

the board of directors 

including the name of 

directors who voted in 

favour of the resolution, 

who voted against the 

resolution and who did not 

vote or participate on such 

resolution 

April 1, 2016 

The meeting was attended by all the 

Directors (list of directors is as 

mentioned above in Para 6) and the 

resolution was passed unanimously. 

April 1, 2016 

The meeting was attended by all the 

Directors (list of directors is as 

mentioned above in Para 6) 

(v) Explanatory Statement disclosing details of the scheme of Amalgamation including:- 

a Parties involved in the 

Scheme of Amalgamation 

Flomic Freight Services Private Limited-  Transferor Company 

Vinaditya Trading Co. Ltd- Transferee Company 

 In case of amalgamation or merger, appointed Date 

 Appointed Date April 1, 2016 

 Effective Date Means the last of dates on which the Orders of the NCLT sanctioning the 

Scheme of Amalgamation are filed with the Registrar of Companies, 

Mumbai, Maharashtra State by the Transferor Company and 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. 

b Share Exchange Ratio and 

other considerations, if any 

534 (Five hundred and thirty four) 

Equity Share of Vinaditya Trading 

Co. Ltd can be allotted in lieu of 

every 1 (One) Equity shares of 

Flomic Freight Services Private 

Limited at par value 

 

534 (Five hundred and thirty four) 

Equity Share of Vinaditya Trading Co. 

Ltd can be allotted in lieu of every 1 

(One) Equity shares of Flomic Freight 

Services Private Limited at par value 

 

c Summary of Valuation 

report (if applicable) 

including basis of 

valuation and fairness 

opinion of the registered 

valuer, if any, and the 

declaration that the 

valuation report is 

available for inspection at 

registered office of the 

Company 

Refer Annexure B for 

Valuation Report 

The same is available for 

inspection at the Registered Office 

of the Company 

on all working days, except  

Saturdays, Sundays and 

Public Holidays, during business 

hours from Monday to Friday 

between 11.00 a.m. to 1.00 p.m. 

upto one day prior to the date of 

the meeting. 

Refer Annexure B for 

Valuation Report 

The same is available for inspection at 

the Registered Office of the Company 

on all working days, except Saturdays, 

Sundays and Public Holidays during 

business hours from Monday to Friday 

between 11.00 a.m. to 1.00 p.m. upto 

one day prior to the date of the 

meeting. 

d Details of capital or debt 

restructuring, if any 

NIL 

e Rationale for the Scheme 

of Amalgamation 

Refer Clause 4 of the Scheme. 

Also refer Para 5 of the Explanatory Statement. 

f Benefits of the 

amalgamation as 

perceived by the Board of 

Refer Clause 4 of the Scheme. 

Also refer Para 5 of the Explanatory Statement. 
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directors to the company, 

members, creditors and 

others (as applicable) 

g Amount due to unsecured 

and Secured Creditors as 

of on December 31, 2016 

Unsecured Creditors Rs.9,18,218 

(6 no’s) 

Secured Creditors: Not Applicable 

Unsecured Creditors Rs. 

2,53,75,982.31 (101 no’s) 

Secured Creditors Rs.1,15,46,066 (1 

no) 

(vi) Disclosure about effect of the Scheme of Amalgamation on 

a Key Managerial 

Personnel (KMP) (other 

than Directors) 

No Effect Not Applicable 

b Directors No Effect No Effect 

c Promoters Explained in 230(2)(c) Report by 

Directors 

Explained in 230(2)(c) Report by 

Directors 

d Non-promoter members Explained in 230(2)(c) Report by 

Directors 

Explained in 230(2)(c) Report by 

Directors 

e Depositors Not Applicable 

f Creditors No Effect Creditors, if any, shall become the  

creditors of the Transferee Company 

and paid off in the ordinary course of 

Business 

g Debenture holders Not Applicable 

h Deposit trustee & 

Debenture trustee 

Not Applicable 

i Employees of the 

company 

No Effect No effect as employees will become 

employees of the Transferee 

Company 

(vii) Disclosure about effect of Scheme of Amalgamation on material interest of Directors, Key Managerial 

Personnel (KMP) and debenture trustee 

 Directors No Effect 

 Key Managerial 

Personnel 

Not Applicable 

 Debenture Trustee Not Applicable 

(viii) investigation or 

proceedings, if any, 

pending against the 

company under the Act 

Nil 

(ix) Details of the availability of the following documents for obtaining extract from or for making or obtaining 

copies of or inspection by the members and creditors, namely: 

a Latest Audited Financial 

Statements of the 

Company 

Available at Registered Office of the Applicant Company between 11:00 a.m. 

to01:00 p.m. on all working days, except Saturdays, Sundays 

and Public Holidays, up to 1 (one) day prior to the date of the meeting. 

b Copy of the order of 

Tribunal in pursuance of 

which the meeting is to be 

convened or has been 

dispensed with 

Available at Registered Office of the Applicant Company between 11:00 a.m. 

to 01:00 p.m. on all working days, except Saturdays, Sundays and Public 

Holidays, up to 1 (one) day prior to the date of the meeting. 
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c Copy of Scheme of 

Amalgamation 

Enclosed as Annexure A to the Notice. 

Available at Registered Office of the Applicant Company between 11:00 a.m. 

to 01:00 p.m. on all working days, except Saturdays, Sundays and Public 

Holidays, up to 1 (one) day prior to the date of the meeting. 

d Contracts or Agreements 

material to the Scheme of 

Amalgamation 

There were no contracts or agreements material to the Scheme of 

Amalgamation. 

e The certificate issued by 

the Auditor of the 

company 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; and 

Available at Registered Office of the Applicant Company between 11:00 a.m. 

to01:00 p.m. on all working days, except Saturdays, Sundays and Public 

Holidays, up to 1 (one) day prior to the date of the meeting. 

f Such other information or 

documents as the Board or 

Management believes 

necessary and relevant for 

making decision things for 

or against the scheme 

Refer Para 8 (c) of the Explanatory Statement. 

(x) Details of approvals, 

Sanctions no objection(s), if 

any, from regulatory or any 

other governmental 

authorities required, 

received or pending for the 

proposed Scheme of 

Amalgamation 

Approval of BSE obtained Not Applicable 

  Notice under Section 230(5) of Companies Act, 2013 is being given to the 

Central Government, Registrar of Companies, Official Liquidator, Regional 

Director and Income Tax Authorities. 

(xi) A statement to the effect 

that the persons to whom 

the notice is sent may vote 

in the meeting either 

in person or by proxies, or 

where applicable, by 

voting through electronic 

means 

Members to whom the Notice is sent may vote in the meeting either in 

person or by proxies 

 

8. General: 
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a. The rights and interests of the Equity Shareholders, Creditors of Transferor Company, and the 

Transferee / Applicant Company will not be prejudicially affected by the Scheme as no 

sacrifice or waiver is, at all called from them nor their rights sought to be modified in any 

manner. 

 

b. There are no winding up proceedings pending against the Applicant Company as of date. 

 

c. The following additional documents will be open for inspection to the equity shareholders of the 

Applicant Company at its Registered Office between 11:00 a.m. to 01:00 p.m. on all working 

days, except Saturdays, Sundays and Public Holidays, up to 1(one) day prior to the date of the 

meeting : 

 

(i) Papers and proceedings in Company Application No. 221 of 2017 

including certified copy of the Order of the Mumbai Bench of the National 

Company Law Tribunal in the said Company Application directing the 

convening and holding of the meetings of the equity shareholders of the 

Applicant Company; 

(ii) Memorandum of Association and Articles of Association of the Transferor 

Company and the Transferee / Applicant Company; 

(iii) Valuation Report on recommendation of Share Exchange Ratio 

(iv) Register of Directors and Shareholders of the Applicant Company; 

(v) Copies of the resolutions passed by the respective Board of Directors of 

Transferor Company and the Transferee / Applicant Company dated April 

1, 2016 approving the Scheme. 

 

d. A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained free of 

charge on any working day (except Saturdays, Sundays and Public Holidays) from the 

Registered Office of Applicant Company. 

 

e. This statement may be treated as an Explanatory Statement under Section 230 of the 

Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the 

Companies Act, 2013 and corresponding Section 393 of the Companies Act, 1956 and other 

applicable provisions of the Companies Act, 1956. 

For Vinaditya Trading Co. Ltd 

Sd/- 

Shri Satyaprakash Pathak 

Chairman appointed for the Meeting 

  

 

 

Dated:  June 23, 2017 

 Place: Mumbai 
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ANNEXTURE- A 

 

 

SCHEME OF AMALGAMATION 

BETWEEN 

 

FLOMIC FREIGHT SERVICES PRIVATE LIMITED 

 

AND 

 

VINADITYA TRADING COMPANY LIMITED 

 

AND 

 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

UNDER SECTIONS 230- 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 

2013 read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 

 

 

 

This Scheme of Amalgamation pursuant to Sections 230- 232 of the Companies Act,2013 and other applicable provisions 

of Companies Act, 2013 read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016  provides 

for amalgamation of Flomic Freight Services Private Limited, a Company incorporated under the provisions of the 

Companies Act,2013, having its registered office at 101, Span Land, Mark 145, Andheri Kurla Road, Andheri East, 

Mumbai – 400099, Maharashtra("Transferor Company") with Vinaditya Trading Company Limited, a company 

incorporated under the provisions of the Companies Act, 1956, having its registered office at Office No. 12, 4th Floor, 68, Sai 

Sadan, Janmabhoomi Marg, Hutatma Chowk, Fort, Mumbai – 400001, Maharashtra ("Transferee Company"). 

 

I. The Scheme of Amalgamation is divided into following parts: 

(a) Part I deals with the Preamble. 

(b) Part II deals with Definitions. 

(c) Part III deals with Capital Structure. 

(d) Part IV deal with Rationale and Purpose of the Scheme 

(e) Part V deals with Date of Taking Effect / Operative Date of Scheme. 

(f) Part VI deals with Operative part of the Scheme. 

 

Though the Scheme is divided into different parts for the purpose of convenience, it is to be implemented as a single 

inseparable comprehensive Scheme of Amalgamation. 

 

 

PART I – PREAMBLE 
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A. Description and nature of business of Companies 

 

a) VINADITYA TRADING COMPANY LIMITED  ("VTCL") is an existing Company incorporated on 30th April, 1981 under 

the Companies Act, 1956 having its Registered Office at Office No. 12, 4th Floor, 68, Sai Sadan, Janmabhoomi Marg, 

Hutatma Chowk, Fort, Mumbai – 400001,Maharashtra. The main objects of the company are as follows: -  

 

“To carry on in India or elsewhere occupation or business or commerce of exporters, importers, merchants, agents, 

brokers factors, commission agents, adatias, dealers in merchandise and produce of things, contractors, engineers and 

to undertake and carry on commercial, trading agency and other occupations. 

 

To carry on the business of an Investment Company and to underwrite, sub- underwrite, to invest in, or otherwise 

acquire and hold, sell, buy or otherwise deal in shares, debentures, debentures stock, bonds, units, obligations and 

securities issued and/or guaranteed by Indian or Foreign Government, States, Dominions, Municipalities or public 

Authorities or Bodies; share stock, debentures, debentures stocks, bonds, obligations and securities, issued and/ or 

guaranteed by the company, corporation, firm or person whether incorporated or established in India or elsewhere; 

bullion and property and undertake, carry on and execute financial operations.” 
 

b) FLOMIC FREIGHT SERVICES PRIVATE LIMITED ("FFSPL") is an existing Company incorporated on 24th July, 1992 

under the Companies Act, 1956 having its Registered Office at 101, Span Land, Mark 145, Andheri Kurla Road, 

Andheri East, Mumbai – 400099, Maharashtra. The main objective of the company is as follows: - 

 

“To carry on the business of clearing & freight forwarding, services” 
 

PART II -DEFINITIONS 

 

1. Definitions 

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the 

following meanings: 

 

1. "Act" means the Companies Act, 2013 

 

2. “Rules” means the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. 

 

3. "Appointed Date" means 01st APRIL, 2016 or such other date as may be approved by the Board of Directors of 

the respective Transferor and Transferee Companies or such other date as the National Company Law Tribunal of 

Judicature at Maharashtra or such other competent authority may approve/fix. 

 

4. “Amalgamation” means amalgamation of Flomic Freight Services Private Limited (Transferor Company) with 

Vinaditya Trading Company Limited (Transferee Company). 

 

5. "Board of Directors" or "Board" means the Board of Directors of the Transferor Company or that of Transferee 

Company, as the case maybe, and shall include a duly constituted Committee thereof. 

 

6. “BSE” means BSE Limited/Stock Exchange. 

 

7. “Tribunal” means National Company Law Tribunal (NCLT)Bench of Mumbai. 
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8. “Effective Date” or “Coming into effect of this Scheme” or “Effectiveness of this Scheme” means the last of 

the dates specified in “Clause V” of this Scheme. 

 

9. "Flomic Freight Services Private Limited” or “FFSPL” or “Transferor Company”, means FLOMIC FREIGHT 

SERVICES PRIVATE LIMITED, a Company incorporated under the Companies Act 1956 having its Registered 

Office at 101, Span Land, Mark 145, Andheri Kurla Road, Andheri East, Mumbai – 400099, Maharashtra. 

 

10. “Record Date” means the date to be fixed by the Board of Directors of Transferor Companies and Transferee 

Company for the purpose of determining the shareholders of Transferor Companies who are eligible to get the 

shares of Transferee Company, as per this Scheme."Shareholders" means respectively the persons registered as 

holders of equity of the concerned Transferor Companies and Transferee Company 

 

11. “Scheme” or “The Scheme” or “This Scheme” or “Scheme of Amalgamation” means this Scheme of 

Amalgamation in the present form as approved by the Board of Directors of Transferor and Transferee Company 

subject to such modifications made by the  National Company Law Tribunal of Judicature at Mumbai may impose. 

 

12. “Share Exchange Ratio” shall have the meaning ascribed to it in “Clause 14 (a) i” of this Scheme; 

 

13. “Undertaking” or “Undertaking of FFSPL” shall have same meaning as provided under clause 6 under Part VI of 

this scheme. 

 

14. “Vinaditya Trading Company Limited” or “VTCL” or “Transferee Company” means VINADITYA TRADING 

COMPANY LIMITED, a Company incorporated under the Companies Act 1956  having its Registered Office at 

Office No. 12, 4th Floor, 68, Sai Sadan, Janmabhoomi Marg, Hutatma Chowk, Fort, Mumbai – 

400001,Maharashtra. 

 

Word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) respectively ascribed thereto. 

 

The words importing the singular include the plural and words importing any gender include every gender. 

 

PART III- CAPITAL STRUCTURE 

 

3.1 The Share Capital of the Transferor Company as on 31.12.2016 is as under: 

 

Particulars Amount in Rs. 

Authorized Share Capital: -  

2,00,000 Equity Shares of Rs. 100 each 2,00,00,000 

Total 2,00,00,000 

  

Issued,Subscribed and Paid Up Equity Share Capital: -  

20,540 Equity Shares of Rs. 100 each fully paid 20,54,000 

Total 20,54,000 

As on the date of this Scheme being approved by the Board, there is no change in the authorized, issued, subscribed and 

paid up share capital of Transferor Company.  
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3.2The Share Capital of the Transferee Company as on 31.12.2016 is as under: 

 

Particulars Amount in Rs. 

Authorized Share Capital: -  

75,00,000 Equity Shares of Rs.10 each 7,50,00,000 

Total 7,50,00,000 

  

Issued, Subscribed and Paid Up Equity Share Capital: -  

72,00,000 Equity Shares of Rs. 10 each fully paid 7,20,00,000 

Total 7,20,00,000 

As on the date of this Scheme being approved by the Board, there is no change in the authorized, issued, 

subscribed and paid up share capital of Transferee Company. 

 

PART IV – RATIONALE AND PURPOSE OF THE SCHEME 

 

4 In order to amalgamate the activities and businesses of different Companies/Entities into one Company/Entity, which 

will provide synergy benefits, attain efficiencies and reduce overall costs of operations, it is intended that FFSPL 

("Transferor Company") be merged into VTCL ("Transferee Company"). 

 

The Amalgamation/merger of the Transferor Company with the Transferee Company would inter-alia result in the 

following benefits: 

 

d. The amalgamation of Flomic Freight Services Limited (FFSPL) with Vinaditya Trading Company Limited (VTCL) 

is for the purpose of diversification and growth of the Transferee Company. 

 

di. The amalgamation will enable both the Company/Entity to combined their Operations into one entity and provide 

impetus for the growth of the Transferee Company. 

 

dii. The amalgamation of FFSPL with VTCL is being proposed for the purpose of more efficient utilization of capital, 

superior deployment of brand promotion and creates a diversified base for future growth of the amalgamated entity with a 

wider presence in the segment. The amalgamation will result in administrative and operational rationalization and promote 

organizational efficiencies, so basically this amalgamation is for the diversification of Vinaditya Trading Co Ltd. 

 

diii. The amalgamation will result in the formation of a stronger company with a larger capital and asset base and enable the 

combined business to be pursued more conveniently and advantageously. The amalgamation will have 

beneficial results for the amalgamating companies, their stakeholders and all concerned. 

 

div. The amalgamation will result in economy of scale and reduction in administrative, managerial and other 

expenditure, operational rationalization and optimal utilization of various resources. 

 

dv. The amalgamation of all the businesses of FFSPL and VTCL would Increase the long term value for 

shareholders and investors. 

 

dvi. The amalgamation of FFSPL with VTCL will lead to have overall expertise knowledge in the field for the 
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achievement of the objectives, targets and to grab the growth opportunities in the market. 

PART V - DATE OF TAKING EFFECT / OPERATIVE DATE OF SCHEME 

 

5. The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the 

Tribunal of Judicature at Mumbai shall be effective from the Appointed Date but shall be operative from the last of the 

following dates, namely: - 

 

(a) That on which all consents, approvals, permissions, resolutions and orders have been obtained or passed or 

fulfilled; or 

 

(b) That on which all necessary certified copies of Orders under Sections 230 -233 of the Act read with the 

Companies ( Compromises, Arrangements and Amalgamations) Rules, 2016 shall be duly filed with the 

Registrar of Companies, Maharashtra at Mumbai, 

 

The last of such dates shall be the "Effective Date" for the purpose of this Scheme. 

 

 

PART Vl – OPERATIVE PART OF THE SCHEME 

 

6. TRANSFER OF UNDERTAKING  

 

Upon coming into effect of this Scheme and with effect from the Appointed Date – 

 

(a) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the whole of the Undertaking of 

the Transferor Company, including all properties, whether movable or immovable, freehold or leasehold 

(including the freehold and leasehold lands of the Transferor Company), real or personal, corporal or incorporeal, 

material or intellectual, present, future or contingent, including but without being limited to all assets, lands, buildings, 

plant and machinery, furniture and fittings, other fixed assets, current assets, receivables (whether in Indian Rupee or foreign 

currency), credits, investments, reserves, provisions, funds, and all utilities including electricity, telephones, facsimile 

connections, installations and utilities, benefits or agreements and arrangements, powers, authorities, allotments, 

approvals, authorizations, tenancies in relation to the offices and/ or residential properties for the employees or other 

persons, guest houses, godowns, warehouses, trade and service names and marks, patents, copyrights and other 

intellectual property rights of any nature whatsoever, registrations, consents, privileges, liberties, and all the rights, title, 

interest, benefits, licenses (industrial or otherwise), municipal permissions, incentives and registrations to which the 

Transferor Company is entitled to in terms of the various statutes and/or schemes of the Union and State 

Governments including Excise Act, Sales Tax Act and Wealth Tax Act and benefit of carry forward and set off of 

accumulated loss, allowance of unabsorbed depreciation, minimum alternate tax credit entitlement, concessions and 

other benefits and credits to which the Transferor Company is entitled under Income-tax Act and advantages of 

whatsoever nature and wheresoever situated belonging to or in the possession of or granted in favor of or enjoyed 

by the Transferor Company (hereinafter referred to as "Assets") and all secured and unsecured debts (whether 

undertaken in Indian Rupee or foreign currency) outstanding, liabilities (including contingent liabilities), duties and 

obligations shall be transferred to and vest in the Transferee Company so as to become on and from the Appointed 

Date the undertaking of the Transferee Company without any further act, instrument or deed. 

 

 

(b) All the Liabilities of the Transferor Company as on the Appointed Date shall also stand transferred to and 

vested in or be deemed to have been transferred to and vested in the Transferee Company on a going 

concern basis, without any further act or deed pursuant to the Acts so as to become the liabilities, debts, 

duties and obligations, dues, loans and responsibilities of the Transferee Company on the same terms 
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and conditions as was applicable to the respective Transferor Company, It shall not be necessary to 

obtain the consent of any third party or other person who is a party to any contract or arrangement by 

virtue of which  such debts,  loans, liabilities, duties and obligation have arisen in order to give effect to the 

provisions of this Scheme. 

 

(c) All benefits, concessions, reliefs including but not limited to the benefits under the Income Tax (including 

tax relief under the Income Tax Act, 1961 such as credit for advance tax, taxes deducted at source, carry 

forward of Minimum Alternate Tax Credit, carry forward of tax losses including unabsorbed depreciation, 

continuity of tax holidays/deductions available, if any, etc), service tax (including benefits of any unutilized 

CENVAT/Service tax credits, etc), excise, value added tax, sales tax (including deferment of sales 

tax),benefits, etc to which the Transferor Companies are entitled shall be available to and vest in the 

Transferee Company. 

 

(d) In respect of such of the assets of the Transferor Companies as are movable in nature or are otherwise 

capable of transfer by delivery or by endorsement and delivery, the same shall pursuant to the provisions 

of the Acts stand transferred to without requiring any further consent, deed or instrument of conveyance 

for transfer of the same, and shall become property of the Transferee Company in pursuance of provisions 

of Section 230 to 233 of the Act or other provisions of law as applicable read with Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016. 

 

(e) In respect of such of the Assets of the Transferor Company other than those referred to in clauses, without 

any further act, instrument or deed, be transferred to and vested in and/or be deemed to be transferred to 

and vested in the Transferee Company on the Appointed Date pursuant to the provisions of Section 230 to 

233 of the Act or other provisions of law as applicable read with the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 and the concerned authorities having jurisdiction over the 

Assets shall endorse and record the name of Transferee Company in its record so as to facilitate the 

implementation of the Scheme and vesting of the Undertaking of the Transferor Companies in the 

Transferee Company without hindrance from the Appointed Date. 

 

(f) Any statutory and other licenses, registrations, permissions, approvals or consents to carry on the 

operations, whether in India or abroad and whether issued by statutory and other authorities in India or 

abroad, of the Transferor Company shall stand vested in or transferred to the Transferee Company 

without any further act or deed and shall be appropriately mutated by the Statutory and other Authorities 

concerned in favour of the Transferee Company upon the Scheme becoming effective. The benefit of all 

such statutory and regulatory permissions, factory licenses, environmental approvals and consents, tax 

registrations or other licenses and consents shall vest in and become available to the Transferee 

Company pursuant to this Scheme. 

 

(g) All contracts, deeds, bonds, agreements, arrangements including but not limited to all tax exemption 

and/or deferral benefits and/or any other direct or indirect tax benefits and all other instruments of 

whatsoever nature to which the Transferor Company are parties or to the benefit of which Transferor 

Company may be eligible, and which are subsisting or having effect immediately before the Effective Date, 

shall remain in full force and effect against or in favour of the Transferee Company as the case may be 

and may be enforced as fully and effectually, as if, instead of the Transferor Companies, the Transferee 

Company had been a party or beneficiary or oblige thereto. 

 

(h) All the assets acquired by or belonging to the Transferor Company and all the liabilities incurred by the 

Transferor Company after the Appointed Date and prior to the Effective Date shall also stand transferred 

to and vested in the Transferee Company at their book value. 
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(i) All liabilities and obligations arising out of banking facilities, guarantees and counter guarantees executed 

by the Transferor Companies relating to it and in favour of third party shall become liability/obligation of 

the Transferee Company which it undertakes to meet, discharge and satisfy. 

 

(j) Where any of the liabilities and obligations of the Transferor Companies as on the Appointed Date has 

been discharged by the Transferor Company after the Appointed Date and prior to the Effective Date, 

such discharge shall be deemed to have been for and on account of the Transferee Company and all 

loans raised and used and all liabilities and obligations incurred by the Transferor Company after the 

Appointed Date and prior to the Effective Date shall be deemed to have been raised, used or incurred for 

and on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, 

shall without any further act or deed be and stand transferred to the Transferee Company which shall 

undertake to meet, discharge and satisfy the same. 

 

(k) Any issue or question relating to the transfer of any asset or liability shall be decided by the Board of 

Directors or Committee thereof of the Transferor Company and the Transferee Company, either by 

themselves or through a Committee appointed by them in this behalf. 

 

(l) For removal of doubt, it is clarified that to the extent that there are inter-company loans, deposits, 

obligations, balances or other outstanding as between the Transferor Company and the Transferee 

Company, the obligations in respect thereof shall come to an end and there shall be no liability in that 

behalf and corresponding effect shall be given in the books of account and records of the Transferee 

Company for the reduction of such assets or liabilities as the case may be and there would be no accrual 

of interest or any charges in respect of such inter-company loans, deposits or balances, with effect from 

the Appointed Date. 

 

(m) The Transferee Company may at any time after the coming into effect of the Scheme, if so required under the 

provisions of any law for the time being in force or otherwise at its discretion, execute deeds of confirmation, in 

favour of secured creditors of the Transferor Company or in favour of any other party as directed by the 

Transferor Company with regard to any contract or arrangement to which the Transferor Company is a party or 

any other writings that may be necessary to give formal effect to the above provisions. The Transferee 

Company shall under the provisions of the Scheme be deemed to be authorized to execute any such 

confirmation in writing on behalf of the Transferor Company and to implement or carry out all such formalities or 

compliance referred to above on behalf of the Transferor Company. 

 

(n) The provisions of this Scheme as they relate to the amalgamation of the Transferor Company into the 

Transferee Company have been drawn up to comply with the conditions relating to "amalgamation" as 

defined under Section 2 (1B) of the Income Tax Act, 1961. If any terms or provisions of the Scheme are 

found or interpreted to be inconsistent with the provisions of the said Section of the Income Tax Act, 1961, 

at a later date including resulting from an amendment of law or for any other reason whatsoever, the 

provisions of the said Section of the Income Tax Act, 1961 shall prevail and the Scheme shall stand 

modified to the extent determined necessary to comply with Section 2 (1B) of the Income Tax Act, 1961. 

Such modification will, however, not affect the other parts of the Scheme. 

 

7. LEGAL PROCEEDINGS 

 

If any suits, actions and proceedings of whatsoever nature (hereinafter referred to as the "Proceedings") by or against the 

Transferor Company are pending on the Effective Date, the same shall not abate or be discontinued nor be in any way 

prejudicially affected by reason of the amalgamation of the Transferor Company with the Transferee Company or 
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anything contained in the Scheme, but the Proceedings may be continued and enforced by or against the Transferee 

Company as effectually and in the same manner and to the same extent as the same would or might have been 

continued and enforced by or against the Transferor Company, in the absence of the Scheme. 

 

 

8. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

(a) On and with effect from the Appointed Date and up to and including the Effective Date the Transferor 

Company shall be deemed to have been carrying on their businesses and activities and shall be deemed to 

have held and stood possessed of and shall hold and stand possessed of all the assets and liabilities for and 

on account of and in trust for Transferee Company and the Transferor Company shall account for the same to 

the Transferee Company. The Transferor Company shall hold the assets with utmost prudence until the 

Effective Date. 

(b) The Transferee Company on behalf of the Transferor Company may carry on the business, in either name as 

the circumstances may be, for those unfinished or incomplete business, contracts, transactions which may be 

necessary to be transacted and completed. 

(c) All the profits or incomes, taxes (Including advance tax deducted at source) or any costs, charges, 

expenditure or losses arising or Incurred or suffered by Transferor Companies, from the Appointed Date shall 

for all purposes be treated and be deemed to be and accrue as the profits, taxes, income, costs, charges, 

expenditure or losses of Transferee Company, as the case may be. 

(d) All credits for tax deduction at source on income of the Transferor Company or obligation for deduction of tax 

at source on any payment made by or to be made by the Transferor Company shall be made or deemed to 

have been made and duly complied with if so made by the Transferor Company or the Transferee Company. 

Similarly any payment required to be made for by specified due dates in the tax laws shall also be deemed to 

have been made correctly if so made by the Transferor Company. Accordingly, upon the Scheme becoming 

effective, the Transferee Company is expressly permitted to revise its all Income Tax returns and related TDS 

certificates, VAT and sales tax returns, Excise & Modvat / Cenvat returns, other tax returns and to claim 

refunds/credits. 

(e) The Transferor Company shall, from the Appointed Date and up to and including the Effective Date, carry on 

their respective businesses and activities with reasonable diligence and utmost business prudence and shall 

not without prior written consent of the Transferee Company alienate, charge, mortgage, encumber or 

otherwise deal with or dispose off any of its units/undertakings or any part thereof except in the ordinary 

course of business and pursuant to any pre-existing obligations undertaken by the Transferor Company prior 

to the Appointed Date. 

(f) Until the Effective Date, the Transferor Company shall not without prior approval of the Board of Directors or 

Committee thereof of the Transferee Company and except as contemplated under the Scheme, issue or allot 

any further securities, either by way of rights or bonus or otherwise. 

 

9. DIVIDENDS 
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(a) The Transferor Company and Transferee Company shall be entitled to declare and pay dividends, 

whether interim or final, to their respective shareholders in respect of the accounting period prior to the 

Effective Date. 

(b) Subject  to  the  provisions of the  Scheme,  the  profits of Transferor Company, for the period 

beginning from the Appointed Date, shall belong to and be the profits of the Transferee Company and 

will be available to the Transferee Company for being disposed of in any manner as it thinks fit, post the 

Effective Date. 

(c) It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling 

provisions only and shall not be deemed to confer any right on any member of the Transferor Company 

and/or the Transferee Company to demand or claim any dividends which, subject to the provisions of the 

Act, shall be entirely at the discretion of the Board of Directors of the Transferor Company and 

Transferee Company, subject to such approval of the shareholders, as may be required. 

(d) Until the coming into effect of this Scheme, the holder of equity of the Transferor Company and the 

Transferee Company shall, save as expressly provided otherwise in this Scheme, continue to enjoy their 

existing rights under their respective Articles of Association including the right to receive dividends. 

10. CONTRACTS, DEEDS AND OTHER INSTRUMENTS 

(a) Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme, all contracts, 

deeds, bonds, agreements, arrangements and other instruments of whatsoever nature to which the 

Transferor Company is a party and may be eligible, and which are subsisting or having effect immediately 

before the Effective Date, shall, without any further act, instrument or deeds, be in full force and effect 

against or in favour of the Transferee Company, as the case may be, and may been forced as fully and 

effectually as if, instead of the Transferor Companies, the Transferee Company had been a party or 

beneficiary or oblige thereto. The Transferee Company shall, at any time, wherever necessary, enter into, 

and/or issue and/or execute deeds, writings, confirmations, any tripartite arrangements or novations to which 

the Transferor Company will, if necessary, also be a party in order to give formal effect to the provisions of 

this Clause. 

(b) The Transferee Company may, at any time after the coming into effect of this Scheme in accordance 

with the provisions hereof, if so required, under any law or otherwise, enter into, or issue or execute deeds, 

writings, confirmations, novations, declarations, or other documents with, or in favour of any party to any 

contract or arrangement to which the Transferor Company is a party or any writings as may be necessary to 

be executed in order to give formal effect to the above provisions. The Transferee Company shall be 

deemed to be authorized to execute any such writings on behalf of the Transferor Company to carry out or 

perform all such formalities or compliances required for the purposes referred to above on the part of the 

Transferor Company. 

11. STAFF, WORKMEN & EMPLOYEES 

(a) Employees, if any, in the employment of the Transferor Company, on the Effective Date, shall as from 

the said date, become the employees of the Transferee Company on the basis that their services have 

not been interrupted due to the vesting of the Undertaking of the Transferor Company in the Transferee 

Company under the Scheme, and on the terms and conditions of services, not in any way less favorable 

to them than those subsisting with reference to the Transferor Company, immediately before the 

Effective Date. 
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(b) It is expressly provided that insofar as the existing Provident Fund, Gratuity Fund, Pension Fund, 

Superannuation Fund or any other special fund or trusts created by the Transferor Companies are 

concerned, upon the Scheme becoming operative, the funds shall be transferred to the relevant funds, 

and/or continued/substituted in the name of the Transferee Company. The Trusts created by the 

Transferor Companies shall be dissolved without further orders or transferred/merged with the respective 

Trust of the Transferee Company and/ or continued by the Transferee Company, as maybe permitted by 

law. 

(c) It is clarified that the services of the employees of the Transferor Company will be treated as continuous 

for the purpose of the aforesaid funds or provisions. 

12. DIRECTORS; 

Upon the Scheme finally coming into effect, the Directors of the Transferor Company shall cease to be 

Directors of the Transferor Company, without any further approvals, resolutions, filings, etc. 

13. TREATMENT FOR TAXES: 

13.1.1 Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central Excise Act, 1944, 

State Value Added Tax laws, Central Sales Tax Act, 1956 or other applicable laws/ regulations 

dealing with taxes/ duties/ levies (herein referred to as ‘Tax Laws’) allocable or related to the 

business of the Transferor Company 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 Transferee Company. Any surplus in the provision for taxation/ duties/ levies account including 

advance income tax and Tax Deducted at Source (‘TDS’) as on the appointed date immediately 

preceding the Appointed Date will also be transferred to the account of the Transferee Company. 

13.1.2 Further any tax holiday/ deduction/ exemption/ carry forwards losses enjoyed by the Transferor 

Company under Income-tax Act, 1961 would be transferred to the Transferee Company. 

13.1.3 Any refund/ credit under Tax Laws due to the Transferor Company consequent to the 

assessments made on the Transferor Company and for which no credit is taken in the accounts 

as on the date immediately preceding the Appointed Date shall also belong to and be received by 

the Transferee Company. 

13.1.4 All taxes (including income tax, sales tax, excise duty, service tax, VAT etc.) paid or payable by 

the Transferor Company  in respect of the operations and/ or the profits of the business before 

the Appointed Date shall be on account of the Transferor Company  and in so far as it relates to 

the tax payment (including, without limitation, sales tax, excise duty, custom duty, income tax, 

service tax, VAT etc.) whether by way of deduction at source, advance tax or otherwise 

howsoever, by the Transferor Company   in respect of the profits or activities or operations of the 

business after the Appointed Date, the same shall be deemed to be the corresponding item paid 

by the Transferee Company and shall in all proceedings be dealt with accordingly. 

14. ISSUE OF CONSIDERATION 

The provisions of this Part shall operate notwithstanding anything to the contrary in this Scheme or in any 

other instrument, deed or writing. 

(a) Consideration on Amalgamation of FFSPL with VTCL 
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i. Upon the coming into effect of the Scheme, in consideration for the amalgamation of FFSPL with 

VTCL, pursuant to this Scheme, VTCL shall, without any further act or deed and without any further 

payment, issue and allot on a proportionate basis Equity Shares to each Equity Shareholder of FFSPL 

whose name is recorded in the Register of Equity shareholders of FFSPL on such date as may be 

decided by the Board of Directors or a Committee thereof of VTCL, in the ratio of 534 (Five hundred 

and thirty four) Equity Share of VTCL can be allotted in lieu of every 1 (One) Equity shares of FFSPL 

at par value. 

ii. The Board of Director of Transferee Company shall consolidate all fractional entitlements, if any , 

arising due to amalgamation of Transferor Company and allot New Equity Shares in lieu thereof, to 

director(s) or such other Authorized Representative(s) as the Board of Director of Transferee 

Company shall appoint in this behalf, who shall hold the New Equity Shares issued in Transferee 

Company in trust on behalf of the members entitled to fractional entitlements with the express 

understanding that the such director(s) or other Authorized Representative(s) shall sale the same in 

the market at such time or times and at such price or prices and to such person and persons, as 

he/they may deem fit and to pay to Transferee Company, the net sale proceeds thereof, whereupon 

Transferee Company shall distribute such net sale proceeds, subject to taxes, if any, to the said 

members in proportion to their respective fractional entitlements. The Board of Directors of Transferee 

Company, if it deems necessary, in the interest of Allottees, approve such other method in this behalf 

as it may, in its absolute discretion, deem fit. For the purpose of allotment referred to in this clause, 

fractional entitlements shall be rounded- off to the next higher whole number.        

iii. The New Equity Shares of the Transferee Company issued in terms of the Scheme shall, subject to 

applicable regulations, be listed and/or admitted to trading on the relevant stock exchange(s) where 

the existing Equity Shares of the Transferee Company are listed and/or admitted to trading. 

iv. For issue and allotment of the New Equity Shares to the non-resident members of the Transferor 

Company, the Transferee Company shall, apply for and obtain approvals, if and to the extent required, 

under the Foreign Exchange Management Act, 1999 and/or approval from Reserve Bank of India. It is 

clarified that the issuance of shares to other shareholders of the Transferor Company shall not be 

subject to receipt of any such approvals by the Transferor Company and/or the Transferee Company. 

v. The shares of FFSPL held by its Equity Shareholders whose names appear in the register of 

members as on the Record Date, shall, without any further application, act, instrument or deed, be 

deemed to have been automatically cancelled. The said Equity shares of FFSPL held in physical form 

shall be deemed to have been automatically cancelled without any requirement to surrender the 

certificates for shares held by the shareholders of FFSPL 

vi. It shall be deemed that the members of VTCL and FFSPL who have approved the Scheme have also 

resolved and accorded all relevant consents under Section 62 of the Companies Act 2013 or any 

other provisions of the Act to the extent the same may be considered applicable and that there will be 

no need to pass a separate shareholders resolution as required under Section 62 of Companies Act 

2013. 

15. ACCOUNTING TREATEMENT IN THE BOOKS OF TRANSFEREE COMPANY 

i. Upon the Scheme becoming Effective, the Transferee Company shall follow the "Pooling of interest 

method" of accounting of amalgamation as laid down in the accounting standards specified under 
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Section 211(3C) of the Act and Accounting Standard -14 of Companies (Accounting Standards) Rules, 

2006. 

ii. All assets and liabilities including reserves of the Transferor Company shall be recorded in the books of 

account of the Transferee Company at their existing carrying amounts and in the same form. 

iii. The Transferee Company shall credit the aggregate face value of the New Shares issued by it to the 

shareholders of the Transferor Company pursuant to this scheme. 

iv. There is no cross holding between the Transferor Company and Transferee Company. 

v. The inter-corporate deposits/loans and advances /balance outstanding if any between Transferee 

Company and Transferor Companies will stand cancelled and there shall be no further obligation in that 

behalf. 

vi. In case of any difference in accounting policy between Transferor Company and Transferee Company, 

the impact of the same till the appointed date will be quantified and adjusted in the reserves of 

Transferee Company to ensure that the financial statements of the Transferee Company reflect the 

financial position on the basis of consistent accounting policy. 

16. COMBINATION OF AUTHORISED SHARE CAPITAL 

(a) Upon the coming Into effect of the scheme, the authorized share capital of the Transferor 

Companies shall be deemed to be added to the authorized share capital of Transferee Company without 

any further act, deed or procedure, formalities or payment of any stamp duty and registration fees as 

stamp duty and Registrar of Companies (ROC) fees has been paid in the said share capital. 

(b) It is clarified that the approval of the members of the Transferee Company to the Scheme shall be 

deemed to be their consent/approval also to the alteration of the Memorandum of Association of the 

Transferee Company as required under Section 13 and other applicable provisions of the Companies 

Act 2013. 

(c) Pursuant to the Scheme becoming effective and consequent upon the amalgamation of the 

Transferor Company into the Transferee Company, the Authorized Share Capital of the Transferee 

Company will be as under: 

Authorized Share Capital Amount In Rs. 

a) 95,00,000 Equity Shares of Rs.10 each 9,50,00,000 

  

Total 9,50,00,000 

  

Issued, Subscribed and Paid Up Equity Share Capital  

a) 18,168,360Equity Shares of Rs. 10 each fully paid 1,81,683,600 

  

TOTAL 1,81,683,600 

(d) The Memorandum of Association of the Transferee Company (relating to the Authorized Capital) 

shall without any further act, instrument or deed be and shall stand altered, modified and amended and 

the consent of the shareholders to the Scheme shall be deemed to be sufficient for the purpose of 
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effecting this amendment and no further resolution(s) under Sections 13, 61 and other Sections of 

Companies Act 2013 and other applicable provisions of the Act would be required to be separately 

passed, as the case may be and for this purpose the stamp duties paid on the Authorized Share Capital 

of the Transferor Companies shall be utilized and applied to the increased Authorized Share Capital of 

the Transferee Company and there would be no requirement for any further payment of stamp duty 

and/or fees by the Transferee Company for increase in the Authorized Share Capital of the Transferee 

Company to that extent. 

(e) It is clarified that the approval of the Members of Transferee Company to the Scheme shall be 

deemed to be the consent/approval also to the alteration of the Memorandum of Association of the 

Transferee Company as may be required under the Act, and Clause V of the Memorandum of 

Association shall stand substituted by virtue of the Scheme to read as follows: 

V  The Authorized Capital of the Company is Rs 2,45,00,000 (Rupees Two Crore and Forty Five Lacs 

Only) divided into 24,50,000 (Twenty Four Lakhs Fifty Thousand) Equity Shares of Rs.10 each and with 

rights, privileges attached thereto as may be provided by the Articles of Association of the Company for 

the time being or the terms of issue which they may be subject, with power to increase, consolidate and 

reduce the capital of the Company and to divide or consolidate the capital for the time being into shares 

of different denominations and to attach thereto respectively such preferential, deferred, qualified or 

special rights, privileges or conditions as may be determined by or in accordance with the Articles of 

Association of the Company and to vary, modify or abrogate any such rights, privileges or conditions in 

such manner as may for the time being be provided by the Articles of Association of the Company. 

17. AUTHORITY TO THE TRANSFEREE COMPANY TO CARRY ON THE BUSINESS OF TRANSFEROR 

COMPANY: 

With effect from the Effective Date, the Transferee Company shall be authorized to carry on any business or 

activity as is carried on by the Transferor Company prior to the amalgamation and which the Transferee 

Company is authorized to carry on under any of the clauses of its Memorandum of Association, whether or 

not such business / activity is considered or deemed to be germane to the business carried on by the 

Transferee Company prior to the amalgamation, without any separate approval from shareholders of the 

Transferee Company and without any further act or deed in connection therewith. It shall be deemed that the 

members of the Transferee Company have accorded their consent as required under the Act. 

18. AMENDMENT OF MEMORANDUM OF ASSOCIATION – CHANGE IN OBJECT CLAUSE 

For the avoidance of doubts, with effect from the Appointed date, to enable the Transferee company to carry 

on the business of the Transferor company, the Memorandum of Association of the Transferee Company 

shall stand altered and amended by insertion of the following new clause as 1B after the existing clause 1A of 

its Memorandum of Association. 

“1B. To carry on the business of clearing & freight forwarding, services, to pay out of the fund s of the 

company all expenses which the company may lawfully pay with respect to the formation and registration of 

the company or the issue of its capital including brokerage and commission for obtaining application for or 

taking placing or underwriting or producing the underwriting of shares, Debentures or other Securities of the 

Company”. 

In order to carry on the activities currently being carried on by the Transferor Company, upon the approval of 

the Scheme by the Members of the Transferor Company and the Members of the Transferee company 
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pursuant to Section 231 of the Act, it shall be deemed that the Members of the Transferee Company have 

also resolved and accorded all relevant consents for the commencement of any business or activities 

currently being carried on by the Transferor company in relation to any of the objects contained in the 

Memorandum of Association of the Transferee Company to the extent the same may be considered 

applicable. 

It is further clarified that the Transferee Company shall not be required to pass any resolution for Change in 

Object clause of the Transferee Company, as envisaged in clause 19 of this Scheme and that the members of 

the Transferee Company shall be deemed to have accorded their consent under various provisions of the Act 

and Rules (including Postal Ballot Rules) made there under to the change in object clause in terms of this 

Scheme. 

19. DISSOLUTION OF THE TRANSFEROR COMPANY 

(a) On the scheme becoming effective, Transferor Company shall be dissolved without being wound up and 

without any further act by the parties to this scheme. 

(b) On and with effect from the Effective Date, the names of the Transferor Company shall be struck off 

from the records of the relevant Registrar of Companies. The Transferor Company and Transferee Company 

as may be required shall make necessary filings in this regard. 

(c) The Transferor Company and the Transferee Company shall with all reasonable dispatch, make all 

applications/petitions under Section 231 to 233 and other applicable provisions of the Act read with the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 to the  The National Company 

Law Tribunal, Mumbai Bench  for the sanctioning of this Scheme and for the dissolution of the Transferor 

Company without winding up under the provisions of law, and obtain all approvals as may be required 

thereunder. 

20. GENERAL TERMS AND CONDITIONS 

A. APPLICATIONS TO THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 

The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make 

applications to the National Company Law Tribunal, Mumbai Bench  where the respective registered 

office of Transferor Company and Transferee Company are situated, for sanctioning this Scheme 

under Sections 231 to 233 of the Act read with the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 for an order or orders thereof for carrying this Scheme into effect and for 

dissolution of Transferor Companies without winding up. 

B. MODIFICATIONS/AMENDMENTS/CONSENTS TO THE SCHEME 

i. Subject to the approval by the Tribunal , the Transferor Company and the Transferee Company by 

their respective Board of Directors may authorize, including any committee or subcommittee 

thereof, may make and/or consent to any modifications/amendments to the Scheme or to any 

conditions or limitations that the Court or any other authority may deem fit to direct or impose or 

which may otherwise be considered necessary, desirable or appropriate by them. The Transferor 

Company and the Transferee Company by their respective Board of Directors or such other person 

or persons, as the respective Board of Directors may authorize, including any committee or sub-

committee thereof, shall be authorized to take all such steps as may be necessary, desirable or 

proper to resolve any doubts, difficulties or questions whether by reason of any directive or orders 
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of any other authorities or otherwise howsoever arising out of or under or by virtue of the Scheme 

and/or any matter concerned or connected therewith. 

ii. For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or 

additions thereto, the authorized person(s) of Transferor Company and Transferee Company 

may give and are hereby authorized to determine and give all such directions as are necessary 

Including directions for settling or removing any question or doubt or difficulty that may arise and 

such determinations or directions, as the case may be, shall be binding on all parties, In the 

same manner as if the same were specifically Incorporated In this Scheme. 

iii. The Transferor Company and the Transferee Company may assent from time to time on behalf 

of all persons concerned to any modifications or amendments or additions to this Scheme or to 

any conditions or limitations which either the Board of Directors or a committee or committees of 

the Board concerned or any director authorized in that behalf by the Board of directors 

concerned(hereinafter referred to as the "Delegates") of the Transferor Company and the 

Transferee Company deems fit, or which the  National Company Law Tribunal, Mumbai Bench of 

any other authorities under law may deem fit to approve of or impose and which the Transferor 

Company and the Transferee Company may at their discretion deem fit and to resolve all doubts 

or difficulties that may arise for carrying out this Scheme and to do and execute all acts, deeds, 

matters and things necessary for bringing this Scheme Into effect, or to review the position 

relating to the compliance with the conditions to this Scheme and if necessary, to waive any of 

them (to the extent permissible under law) for bringing this Scheme Into effect. In the event that 

any of the conditions may be imposed by the National Company Law Tribunal, Mumbai Bench or 

other authorities which the Transferor Company or the Transferee Company may find 

unacceptable for any reason, then the Transferor Company and the Transferee Company are at 

liberty to withdraw or cancel or revoke the Scheme. The aforesaid powers of the Transferor 

Company and the Transferee Company may be exercised by the Delegates of the respective 

Companies. 

iv. For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or 

additions thereto, the Delegates of the Transferor Company and the Transferee Company may 

give and are authorized to determine and give all such directions as are necessary including 

directions for settling or removing any question of doubt or difficulty that may arise and such 

determination or directions, as the case may be, shall be binding on all parties, in the same 

manner as if the same were specifically incorporated in this Scheme. 

C. PARTIALLY INVALIDITY / SEVERANCE:- 

If any part of this Scheme is invalid, ruled illegal by any court or authority of competent jurisdiction or 

unenforceable under the present or future laws, then it is the intention of the parties that such part shall be 

severable from the remainder of this Scheme and this Scheme shall not be affected thereby, unless the deletion of 

such part shall cause this Scheme to become materially adverse to any party, in which case the parties shall 

attempt to bring about a modification in this Scheme, as will best preserve for the parties, the benefits and 

obligations of this Scheme, including but not limited to such part. 

D.  COMPLIANCE OF THE INSTRUCTIONS/REGULATIONS OF SECURITIES AND EXCHANGE BOARD OF INDIA 

1. The transferee company shall comply with the Regulation 38 of the Securities Exchange Board Of India (Listing 

Obligation And Disclosure Requirements) 2015 with reference to minimum public shareholding requirements 
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specified in rule 19(2) and rule 19A of the securities contracts (regulation) Rules, 1957 in the manner as specified 

by the board from time to time.   

2. The transferor company and its promoters undertake to comply with the Regulation 3 & 4 of Securities 

Exchange Board of India (Substantial Acquisition Of Shares And Takeovers) Regulations, 2011 if the said is being 

instructed by the Securities and Exchange Board Of India on the application of the company under circular 

CIR/CFD/DIL/5/2013. 

E.   SCHEME CONDITIONAL ON APPROVALS/SANCTIONS: 

(a) The Scheme is conditional upon and subject to: 

(i) Approval of the Scheme by the requisite majority of the respective members and such class of 

persons of Transferor Company and Transferee Company as may be directed by  the National 

Company Law Tribunal, Mumbai Bench. 

(ii) The Approval of Scheme of Amalgamation by the Shareholders of the Transferee Company 

through Postal Ballot and e-voting as prescribed by the (SEBI) Circular CIR/ CFD/DIL/5/2013 

dated 4th February, 2013 shall be done only if specifically required and directed by SEBI. 

The process of Postal ballot and e-voting not required to be complied with by the Transferee Company 

and shall not be conditionality of the scheme as per SEBI Circular CIR/CFD/DIL/8/2013 dated May 21, 

2013.The SEBI circular dated 21th May, 2013 dispenses with the requirement of approval of the Scheme 

of Amalgamation by the Shareholders through Postal Ballot and e-voting on the following grounds: 

a) No Additional shares will get allotted to Promoter / Promoter Group, Related Parties of Promoter 

/ Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter / 

Promoter Group of the listed company, or 

b) The Scheme of Arrangement does not involves the listed company and any other entity 

involving Promoter / Promoter Group, Related Parties of Promoter / Promoter Group, 

Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group, or 

c) The Scheme of Amalgamation does not involve merger of Holding and Subsidiary Company. 

(iii) Sanctions and Orders under the provisions of Section 230 to 233 of the Act read with the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016, being obtained by Transferor Company 

and Transferee Company from the National Company Law Tribunal, Mumbai Bench. 

(iv) The certified copies of the orders of the National Company Law Tribunal, Mumbai Bench referred to in 

Clause 17(B) above being filed with the Registrar of Companies, Maharashtra at Mumbai. 

(v) Receipt of all such other sanctions and approvals as may be required by law in respect of this Scheme 

being obtained. 

F. COSTS 

All costs, charges and expenses including stamp duty and registration fee of any deed, document, instrument or 

Court's Order including this Scheme or in relation to or in connection with negotiations leading up to the Scheme 
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and of carrying out and implementing the terms and provisions of this Scheme and incidental to the completion of 

arrangement in pursuance of this Scheme shall be borne and paid by the Transferee Company 

 

G. EFFECT OF NON RECEIPT OF APPROVAL 

(i) This Scheme although to come into operation from the Appointed Date shall not become effective until the 

last of the date on which the last of the aforesaid consents, approvals, permissions, resolutions and orders as 

mentioned in Clause 21(D) shall be obtained or passed. The last of such dates shall be the "Effective Date" for 

the purpose of this Scheme. 

(ii) In the event of this Scheme failing to take effect finally within such period or periods as may be decided by 

the Transferor Company (by its Directors) and the Transferee Company (by its Directors), this Scheme shall 

become null and void and in that event no rights and liabilities whatsoever shall accrue to or by incurred inter se 

to or by the Parties or any one of them. 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF VINADITYA TRADING CO. LIMITED AT ITS MEETING HELD 

ON TUESDAY THE 30TH DAY OF MAY 2017 EXPLAINING EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS, 

KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS 

The proposed Scheme of Arrangement and Amalgamation between M/s Flomic Freight Services Private Limited (“Transferor 

Company”) and M/s Vinaditya Trading Co. Ltd (“Transferee Company”)and their respective shareholders and Creditors was 

previously approved by the Board of Directors at their meeting held on April 1, 2016. Subsequent to the said date, provisions 

of Section 230 to 232 of the Companies Act, 2013 inter alia governing amalgamation of Companies have become operative 

with effect from 15th December, 2016. Consequently the Board has taken note of the same and the modification was done to 

the relevant parts of the resolution passed on 1st April, 2016 containing references to the Sections and adjudicating authority 

at the Board meeting held on February 14, 2017 so as to make it consonant with the Companies Act, 2013  

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

and amalgamation on Equity Shareholders, Key Managerial Personnel, Promoters and Non-Promoter Shareholders laying 

out in particular the Share Exchange ratio is required to be circulated to the Shareholders. 

Having regard to the applicability of the aforesaid provisions, following report was placed before the Board and was duly 

adopted:  

1.For the Scheme, the Valuation Report was obtained from M/s. A.W Ketkar & Co, Independent Chartered Accountants who 

had recommended the following share exchange ratio in their report dated March 1, 2016: 

1. 534 (Five hundred and thirty four) Equity Share of Vinaditya Trading Co. Ltd can be allotted in lieu of every 1 (One) Equity 

shares of Flomic Freight Services Private Limited at par value 

2. Fairness opinion on the said exchange ratio was also obtained from M/s. Intensive Fiscal Services Pvt. Ltd, Category I 

Merchant Banker dated March 23, 2016. 

3. As far as the Shareholders of the Company are concerned (Promoter Shareholders as well as No-Promoter 

Shareholders), the amalgamation of the Transferor Company with the Transferee Company will result in dilution of holding of 

Promoter Group in the Company’s shares and in turn an increase in the public float of the Company’s shares to that extent. 

This will in turn increase the trading stock of the shares of the Company. Further this issue will increase the value of Shares 

of the Company by combining the assets of the Company resulting in increase in book value. The non-promoter holding in 

the Company will stand increased. 

There will be no effect on shareholding of non-promoter members in the Company. Directors of Transferor Company Mr. 

Lancy Barboza and Mrs Anitashanti Barboza will get shares in the Company. The Shareholding of the Company’s Directors 

will remain intact. 

4. The Scheme would not have any effect on Key Managerial Personnel’s of the Company. 

 

 

 











3\  

1. BACKGROUND 

Vinaditya Trading Company Limited 

• Vinaditya Trading  Company limited is an exi st ing company incorporated on 30 April , 1981 

under the Companies Act, 1956 having its regi stered office at Office No.12, 4th Floor, 68 Sai 

Sadan, Janrna Bhoorn i Marg, Fort, Mumbai - 400001, Maharashtra, India. 

VTCL is listed at Bombay Stock Exchange limited (BSE) having scrip code as "504380" . 

Main Object Clause of the company is "To carry on in Ind ia or elsewhere occupation or bus iness 

or commerce of expor ters, importers, merchan ts, agents, brokers, factors. com mission agent>, 

adatias, dealers in merchandise and produce of things, cont ractors, engineers and to undertake 

and ca rryon commercia l, tra ding agenc\! and other occupat ions." 

"To ca rryon the business of an Investment Company and to underwri te, sub- underwri te, to 

invest in, or otherwise acquire and hold, s II, buy or otherwise deal in shares, deb entures. 

debentu res stock, bon ds, units, ob ligati ons and securit ies issued and/or guaran teed by Indian 

or Fore ign Government, States, Dominions, Munici pa lities or publ ic Authori ties or Bodies; share 

stock, debent ures, debentu res stocks, bonds, obligations and securities, issued an d/ or 

guaranteed by the company, corporation, fi rm or person whether incorpora ted or established 

in India or elsewhere; bu ll ion and prope rty and undertake, carryon and execute fin ancial 

operations" 

As per the Unaudited prov isional result for the 9 months ended Decembe r 31, 20 15, the 

Authorized Sh are Capital of VTCL is Rs. 7,50,00,000/- (Rupees Seven Crores Fifty Lacs Only) 

divided into 75,00,000 Eq uity Sha res of Rs . 10/ - e ch. The Issued, Subscribed an d Paid up Equity 

Sh are Ca pital of VTCL is Rs. 7,20,00,0001- (Rupees Seven Crores Twenty lac - Only ) divi ded into 

72,00,000 Equity Sha res of Rs. 10/ - each . 

As per th e fil ings done with BSE for the quarter ended Decem ber, 2015, follow ing is the 

Share hold ing patter on VTCL; -

Sr. NO. Holding 

. 

No. Of 
Shareholders 

No. Of 
Shares 

% of total 

paid up 
capital of 
Transferee 
Company 

1 Promotor 2 19,80,960 27.51 

2 Non-P romot er 49 52,19,040 72.49 . Total 51 72,00,000 100 

FFSPL  

Flomic Freight Serv ices Private Lim it ed is an existing company incorporated on 24 Ju ly. 1992  

under the Companies Act, 1956 having its reg istered office at Office No 101, Spa n land mark,  

145 Andheri Ku rla Roa d, Andheri (east ), Mumbai - 400099. Maharashtra .  

/' 
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Form No. MGT-11 
 

Proxy form 
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014] 

 
CIN: L51900MH1981PLC024340 
Name of the company: Vinaditya Trading Company Limited 
Registered office: 12, 4th Floor, 68, Sai Sadan, Janma Bhoomi Marg, Hutatma Chawk, Fort, Mumbai - 400001. 
 

Name of the member (s):  

Registered address:  
E-mail Id:  
Folio No/ Client Id:  
DP ID: 
I/We, being the holder (s) of …………. shares of the above named company, hereby appoint  
1. Name: ……………………  
 
Address: 
  
E-mail Id:  
 
Signature:……………., or failing him  
2. Name: ……………………  
 
Address:  
 
E-mail Id:  
 
Signature:……………., or failing him  
3. Name: ……………………  
 
Address:  
 
E-mail Id:  
 
Signature:…………….  
As my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Tribunal convened meeting of the Company for the purpose of 

amalgamation to be held on Monday the 31st day of July, 2017 At 12:00 p.m. noon at the registered office of the company and at any adjournment thereof in 

respect of such resolutions as are indicated below:  

 

Resolution No.  

1.  Approval of the scheme of amalgamation pursuant to section 230-232 of the Companies Act, 2013 of  Flomic Freight Services Private Limited 

(Transferor Company) with Vinaditya Trading Company Limited  (Transferee Company) 

 

Signed this…… day of……… 20….  
        Affix Revenue Stamp 

Signature of shareholder  

 

Signature of Proxy holder(s)  

 

 

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not less than 

48 hours before the commencement of the Meeting.  
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ATTENDANCE SLIP 

VINADITYA TARDING COMPANY LIMITED 

OFFICE NO. 12,4TH FLOOR,68, SAI SADAN, JANMABHOOMI MARG,HUTATMA CHOWK,FORT, MUMBAI- 400001. MAHARASHTRA. 

 

 

 

 

 

DP ID & Client ID / Folio No: _____________________________ No. of Shares: ___________________________ I certify that I am a 

registered shareholder / proxy for the registered shareholder of the Company (Member's/ Proxy's name and address in block letters to be 

furnished 

below).________________________________________________________________________________________________________

_____________________________________________________________________________________________________ 

 

 

 

I hereby record my presence at the Tribunal convened meeting of the Company of Vinaditya Tarding Company Limited on Monday the 31st 

day of July, 2017 At 12:00 p.m. noon. At Office No. 12, 4th Floor,68, Sai Sadan,  Janmabhoomi Marg, Hutatma Chowk,Fort, Mumbai- 

400001. Maharashtra, India 

 

 

 

 

 

 

_______________________________                   ________________________ 

(Member's/Proxy's name in Block Letters)               (Member's/Proxy's Signature) 

 

Note: Please fill in this attendance slip and hand it over at the entrance of the place of meeting. 
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ROUTE MAP FOR THE VENUE OF TRIBUNAL CONVENED MEETING 

 

 

 

 


