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NOTICE OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH CONVENED 
MEETING OF THE UNSECURED TRADE CREDITORS OF SIGNODE INDIA LIMITED 

MEETING: 

 

Day Monday 

Date 30th August, 2021 

Time  4:00 P.M. 

Mode In view of the Covid-19 pandemic and related social distancing norms and as per 
the directions of the Hon’ble National Company Law Tribunal, Hyderabad Bench, 
the Tribunal Convened Meeting shall be conducted through Video Conferencing/ 
Other Audio Visual Means (“VC/OAVM”)  

Remote E-Voting/ 
E-Voting during 
the Tribunal 
Convened 
Meeting 

Remote E-Voting 

Commencing on: Friday, the 27th August, 2021 at 9:00 a.m. 

Ending on: Sunday, the 29th August, 2021 at 5:00 p.m. 

 

E-Voting during the Tribunal Convened Meeting 

E-voting facility shall also be available to the Unsecured Trade Creditors of the 
Company during the Tribunal Convened Meeting 
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FORM NO. CAA.2 

[Pursuant to Section 230(3) of the Companies Act, 2013 and rule 6 and 7 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016] 

 
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH AT HYDERABAD 

COMPANY APPLICATION NO. CA/30/ 2021 

in CA(CAA)No.22/230/HDB/2021  

IN THE MATTER OF SECTION 230 TO 232 COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION 

OF 

STOPAK INDIA PRIVATE LIMITED 

(TRANSFEROR COMPANY) 

WITH 

SIGNODE INDIA LIMITED 

(TRANSFEREE COMPANY) 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

SIGNODE INDIA LIMITED 

............... TRANSFEREE COMPANY 

 

Notice of the Tribunal Convened Meeting of Unsecured Trade Creditors of Signode India Limited 
  

Notice is hereby given that by an Order dated April 8, 2021 and July 9, 2021, the Hon’ble Hyderabad Bench 
of the National Company Law Tribunal has directed meeting (“Tribunal Convened Meeting”) of 
Unsecured Trade Creditors of Transferee Company abovenamed to be held for the purpose of considering, 
and if thought fit, approving with or without modification, the proposed Scheme of Amalgamation 
(“Scheme”) of  Stopak India Private Limited (“Transferor Company”) with Signode India Limited 
(“Transferee Company/Company”) and their respective shareholders and creditors to pass the following 
resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 (including 
any statutory modification(s) or re-enactment thereof for the time being in force), read with the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, and other applicable provisions of the 
Companies Act, 2013 and the provisions of the Memorandum and Articles of Association of Signode India 
Limited (‘’Transferee Company’’) and subject to the approval of the Hon’ble National Company Law 
Tribunal, Hyderabad Bench  and subject to such other approvals, permissions and sanctions of regulatory and 
other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed 
or imposed by the Hon’ble National Company Law Tribunal, Hyderabad Bench or by any regulatory or other 
authorities, while granting such consents, approvals and permissions, which may be agreed to by the board of 
directors of Transferee Company (herein after referred to as the “Board”, which term shall be deemed to mean 
and include one or more Committee(s) constituted/to be constituted by the Board or any other person 
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authorized by it to exercise its powers including the powers conferred by this resolution), the arrangement 
embodied in the Scheme of Amalgamation of Stopak India Private Limited (“Transferor Company”) with 
Transferee Company and its respective shareholders and creditors (“Scheme”) as placed before this meeting, 
be and is hereby approved. 
 
RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and 
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to 
this resolution to effectively implement the arrangement embodied in the Scheme and to accept such 
modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by 
the Hon’ble National Company Law Tribunal, Hyderabad Bench, while sanctioning the arrangement 
embodied in the Scheme or by any authorities under law, or as maybe required for the purpose of resolving 
any doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.” 

In pursuance of the said Order and as directed therein notice is hereby given that a meeting of Unsecured 
Trade Creditors of the Transferee Company will be held through Video Conferencing/ Other Audio Visual 
Means (“VC/OAVM”) on Monday, 30th August 2021 at 4:00 P.M. following the operating procedures (with 
requisite modifications as may be required) referred to in General Circular No. 14/2020 dated 8th April, 
2020 read with General Circular No. 17/2020 dated 13th April, 2020, General Circular No.22/2020 dated 
15th June, 2020, General Circular No. 33/2020 dated 28th September, 2020, General Circular No.39/2020 
dated 31st December, 2020 and General Circular No. 10/2021 dated 23rd June, 2021, issued by the Ministry 
of Corporate Affairs, Government of India. Further, for the purpose of technical compliance of the 
provisions of the Companies Act, 2013, we are assuming the place of Tribunal Convened Meeting as the 
place where the Company is domiciled, i.e., the Registered Office of the Company. 

In compliance with the Hon’ble Hyderabad Bench of the National Company Law Tribunal’s Order dated 
April 8, 2021 and July 9, 2021, the Company has provided the facility of voting by remote E-Voting 
(commencing from Friday, 27th August, 2021 at 9:00 a.m. and ending on Sunday, 29th August, 2021 at 5:00 
p.m.) as well as voting through E-Voting facility at the Tribunal Convened Meeting, so as to enable the 
Unsecured Trade Creditors, to consider and approve the Scheme. Accordingly, voting by Unsecured Trade 
Creditors of Signode India Limited shall be carried out through (a) E-Voting during the Tribunal Convened 
Meeting to be held on Monday, 30th August, 2021, and (b) Remote E-Voting. The Unsecured Trade Creditors 
opting to cast their votes by remote E-Voting or E-Voting during the Tribunal Convened Meeting through 
VC/OAVC, are requested to read the instructions in the notes below carefully.   

 
A copy of the Scheme, the Explanatory Statement under Section 230, Section 232 and Section 102 of the 
Act read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
along with the enclosures as indicated in the index, are enclosed herewith. Copies of the said Scheme and 
the statement under Section 230 of the Act can also be obtained free of charge at the Registered Office of 
the Company situated at 3rd Floor, Jyothi Majestic, H. No. 8-2-120/84, Road No. 2, Banjara Hills, 
Hyderabad- 500034 or at the office of its counsel at #10/17 Anandam Colony, South Canal Bank Road, 
Mandaveli Chennai- 600028.  
 
A recorded transcript of the meeting shall also be made available on the website of the Company.   
 
The Tribunal has appointed Ms. Satyasiri Atluri as Chairperson of the aforesaid Tribunal Convened Meeting. 
Further, the Tribunal has also appointed Ms. Anantha Lakshmi as the Scrutinizer for the Tribunal Convened 
Meeting.  
 
Upon completion of the scrutiny of the remote E-Voting and E-Voting during the meeting, the Scrutinizer 
will submit her report.      
 
The Scheme, if approved by the Tribunal Convened Meeting, will be subject to subsequent approval of the 
Hon’ble National Company Law Tribunal, Hyderabad Bench. 

Sd/- 
 Satyasiri Atluri 

(Chairperson appointed for the aforesaid Tribunal Convened Meeting) 

Dated this 26th day of July,  2021 

Place: Hyderabad 
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Notes: 

1. In view of the ongoing Covid-19 pandemic, social distancing norms to be followed and pursuant to the 
Order dated April 8, 2021 and July 9, 2021, in Company Application No. CA/30/ 2021 in 
CA(CAA)No.22/230/HDB/2021 passed by the Hon’ble National Company Law Tribunal, Hyderabad 
Bench (“NCLT”), the meeting of the Unsecured Trade Creditors of Signode India Limited (“Tribunal 
Convened Meeting”/ “Meeting”) is being convened on Monday, 30th August , 2021 at 4:00 P.M. (IST) 
through Video Conferencing (“VC”)/ Other Audio Visual Means (“OAVM”) without the physical 
presence of the Unsecured Trade Creditors at a common venue, as per applicable procedure 
mentioned in the General Circular No. 14/2020 dated 8th April, 2020 read with General Circular no. 
17/2020 dated 13th April, 2020, General Circular No.22/2020 dated 15th June, 2020, General Circular 
No. 33/2020 dated 28th September, 2020, General Circular no. 39/2020 dated 31st December, 2020 
and General Circular No. 10/2021 dated 23rd June, 2021 issued by the Ministry of Corporate Affairs 
(the “MCA Circulars”), for the purpose of considering, and if thought fit, approving, with or without 
modification(s), Scheme of Amalgamation of Stopak India Limited  (“Transferor Company”) with  
Signode India Limited (“Transferee Company/Company”) and their respective shareholders and 
creditors under the provisions of Sections 230 to 232 of the Companies Act, 2013 (“the Act”) and other 
relevant provisions of the Act and rules framed thereunder (“Scheme”). 

2. Explanatory Statement under Sections 230, 232 and 102 of the Act read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 to the Tribunal Convened Meeting, is 
annexed hereto. 

3. The persons entitled to attend and vote at the said meeting are entitled to appoint a proxy and may 
vote by proxy, provided that all the proxies in the prescribed form are deposited at the registered 
office of the Company at 3rd Floor, Jyothi Majestic, H. No. 8-2-120/84, Road No. 2, Banjara Hills, 
Hyderabad- 500034, not later than 48 (forty-eight) hours before the time fixed for the aforesaid 
Meeting. The form of proxy can be obtained free of charge from the registered office of the Company 
and also attached along with the present notice. That the proxy need not to be Unsecured Trade 
Creditor of the company. The proxy form to be filed with the Company shall contain a revenue stamp 
of Rupee 1/- (One), duly signed both by the Unsecured Trade Creditor and proxy to be appointed and 
deposited with the Company as stated above.  

However, pursuant to Section 112 and Section 113 of the Act, authorized representatives of the 
Unsecured Trade Creditors may be appointed for the purpose of voting through remote E-Voting, for 
participation in the Tribunal Convened Meeting through VC/OAVM facility and E-Voting during the 
Tribunal Convened Meeting, provided that a certified copy of the resolution passed by its board of 
directors or other governing body authorizing such representative to attend and vote at the meeting, 
or authorization letter or power of attorney is emailed to the Scrutinizer at 
laxmi.nagendra27@gmail.com with a copy marked to ankur.singhal@signode.com and 
evoting@nsdl.co.in. 

4. Only such Unsecured Trade Creditors of the Transferee Company may attend and/or e-vote (either in 
the Tribunal Convened Meeting through VC/OAVM or through remote E-Voting), whose names appear 
in the Chartered Accountant’s certificate certifying the list of Unsecured Trade Creditors of the 
Transferee Company as on 15th January 2021, as has been filed with the NCLT. A person/ entity who 
is not an Unsecured Trade Creditor on such date should treat the notice for information purposes only 
and shall not be entitled to avail the facility of voting at the venue of the Meeting. 

5. The Unsecured Trade Creditors can join the Tribunal Convened Meeting in the VC/ OAVM mode 15 
minutes before and/or after the scheduled time of the commencement of the Meeting by following the 
procedure mentioned hereinbelow. The facility of participation at the Tribunal Convened Meeting 
through VC/ OAVM will be made available for 1,000 Unsecured Trade Creditors on ‘first come first 
serve’ basis.  

6. The attendance of the Unsecured Trade Creditors attending the Tribunal Convened Meeting through 
VC/ OAVM will be counted for the purpose of reckoning the quorum. In terms of the directions 
contained in the Order dated 8th April 2021, the quorum for the Meeting shall consist of 10 creditors. 

7. In line with the aforesaid MCA Circulars and in terms of the directions contained in the Order dated 
8th April 2021 and 9th July 2021 of the NCLT, the Notice of the Tribunal Convened Meeting inter-alia, 
indicating the process and manner of voting through electronic means along with relevant documents 
are being sent only through electronic mode to those Unsecured Trade Creditors whose email 
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addresses are registered with the Company. Unsecured Trade Creditors may note that this Notice 
along with the relevant documents will be available on the website of NSDL at www.evoting.nsdl.com.  

8. In compliance with the aforesaid Order, the Company had published on 24th July, 2021, the public 
notice by way of an advertisement in Business Standard (in English) and in Nava Telangana (in 
Telugu), both having a wide circulation in Hyderabad, Telangana where the registered office of the 
Company is situated. 

 
9. Instructions for Unsecured Trade Creditors for Remote e-Voting are as under: 
 

a. In compliance with the Order dated 8th April 2021 and 9th July 2021 of the NCLT and the MCA 
Circulars, the Company is pleased to provide to its Unsecured Trade Creditors facility to exercise 
their right to vote on resolutions proposed to be passed in the Tribunal Convened Meeting by 
electronic means. 
 

b. National Securities Depositories Limited (‘NSDL’) will be providing facility for remote E-Voting, 
participation in the Tribunal Convened Meeting through VC/ OAVM and E-Voting during the 
Tribunal Convened Meeting. 

 
c. The voting by Unsecured Trade Creditors through remote E-Voting shall commence on 

Friday, 27th August 2021 (9:00 am IST) and end on Sunday, 29th August 2021 (5:00 pm IST). 
During this period, Unsecured Trade Creditors may cast their vote electronically. The 
remote E-Voting module shall be disabled by NSDL upon expiry of the aforesaid period. Those 
Unsecured Trade Creditors, who will be present in the Tribunal Convened Meeting through 
VC/OAVM facility and have not cast their vote on the resolution through remote E-Voting and are 
otherwise not barred from doing so, shall be eligible to vote through E-Voting system during the 
Tribunal Convened Meeting. Unsecured Trade Creditors who cast their votes through remote E-
Voting may attend the Tribunal Convened Meeting but shall not be entitled to cast their vote during 
the Tribunal Convened Meeting. Once the vote on a resolution is cast by the Unsecured Trade 
Creditor, the Unsecured Trade Creditor shall not be allowed to change it subsequently. 

 
d. The details of the process and manner for remote E-Voting are explained herein below: 

 
Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/ 
Step 2: Cast your vote electronically on NSDL e-Voting system. 

 
Details on Step 1 is mentioned below: 

 
How to Log-in to NSDL e-Voting website? 
 
I. Open the email received from NSDL on your registered email id and open PDF file viz; “e-

Voting.pdf” with your Unique No. The said PDF file contains your user ID and password. 
 

II. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: 
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. 
 

III. Once the home page of e-Voting system is launched, click on the icon “Login” which is available 
under ‘Shareholders/’Members’ section. 

 

IV. A new screen will open. You will have to enter your User ID, your Password and a Verification 
Code as shown on the screen. 

 
V. Your User ID detail is being sent in the email along with this Notice. 

 
VI. Your password detail is being sent in the email along with this Notice. 

 
VII. If you are unable to retrieve or have not received the “Initial password” you can send a request 

at evoting@nsdl.co.in or at ankur.singhal@signode.com, mentioning your name and PAN. 
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VIII. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the 
check box. 

 
IX. Now, you will have to click on “Login” button. 

 
X. After you click on the “Login” button, Home page of e-Voting will open. 

 
Details on Step 2 is given below: 

 
How to cast your vote electronically on NSDL e-Voting system? 

 
I. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-

Voting. Then, click on Active Voting Cycles. 
 

II. After click on Active Voting Cycles, you will be able to see the Company “EVEN” in which you 
are an Unsecured Trade Creditor, who’s voting cycle is in active status. 

 
III. Select “EVEN” of the Company. 

 
IV. Now you are ready for e-Voting as the Voting page opens. 

 
V. Cast your vote by selecting appropriate options, i.e., assent or dissent and click on “Submit” 

and “Confirm” when prompted. 
 

VI. Upon confirmation, the message “Vote cast successfully” will be displayed. 
 

VII. You can also take the printout of the votes cast by you by clicking on the print option on the 
confirmation page. 

 

VIII. Once you confirm your vote on the resolution, you will not be allowed to modify your vote. 
 

e. In case of any query/grievance with respect to remote E-Voting, Unsecured Trade Creditors may 
refer to the Frequently Asked Questions (FAQs) for Shareholders and remote E-Voting User Manual 
for Shareholders available under the Downloads section of NSDL’s e-voting website or contact Mr. 
Amit Vishal, Assistant Vice President/ Ms. Pallavi Mhatre, Manager, NSDL, Trade World, “A” Wing, 
4th Floor, Kamala Mills Compound, Lower Parel, Mumbai 400 013 at  toll free no. 11800 1020 
990  / 1800 22 44 30 or at E-mail ID: evoting@nsdl.co.in. Unsecured Trade Creditors may also 
write to the Company Secretary at the email address: ankur.singhal@signode.com.  

 
10. Process for those Unsecured Trade Creditors whose email ids are not registered for procuring 

user id and password and registration of email ids for e-Voting on the resolutions set out in this 
Notice: 

 
a. Those Unsecured Trade Creditors, who have not registered their email address with the Company 

and who wish to participate in the Tribunal Convened Meeting or cast their vote through remote 
E-Voting or through the E-Voting system during the Tribunal Convened Meeting, may obtain the 
login ID and password by sending scanned copy of: 
 
(i) a signed request letter mentioning your name and complete address; 
 
(ii) self-attested scanned copy of the PAN Card; and  
 

(iii) a self-attested document supporting the address mentioned in (i) above.  
  
 to the email address, ankur.singhal@signode.com. 
 

b. Alternatively, Unsecured Trade Creditors may send an email request to evoting@nsdl.co.in for 
obtaining User ID and Password by providing the details mentioned in point (a) above and CC to 
ankur.singhal@signode.com. 
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11. Instructions for Unsecured Trade Creditors for participating in the Tribunal Convened Meeting 

through VC/OAVM are as under: 
 

a. A person, whose name appears in the Chartered Accountant’s certificate certifying the list of 
Unsecured Trade Creditors of the Transferee Company as on 15th January, 2021, as has been filed 
with the NCLT, only shall be entitled to avail the facility of remote e-voting or for participation at 
the Meeting. A person who is not an Unsecured Trade Creditor as on the aforementioned date and 
whose name does not appear in the aforementioned list, should treat the Notice for information 
purpose only. 
 

b. Any person who is an Unsecured Trade Creditor, whose name appears in the Chartered 
Accountant’s certificate certifying the list of Unsecured Trade Creditors of the Transferee Company 
as on 15th January, 2021, as has been filed with the NCLT, will be assigned a User ID and Password 
which will be communicated along with the Notice being sent through e-mail at the last known e-
mail address as available with the Transferee Company. Please also see details under remote e-
voting instructions below regarding User ID and Password. 
 

c. Unsecured Trade Creditors will be required to use Internet with a good speed to avoid any 
disturbance during the meeting. 

 
d. Please note that Unsecured Trade Creditors connecting from mobile devices or tablets or through 

laptops, etc. connecting via mobile hotspot, may experience audio/video loss due to fluctuation in 
their respective network. It is therefore recommended to use stable Wi-Fi or LAN connection to 
mitigate any kind of aforesaid glitches. 

 
e. Unsecured Trade Creditors can submit questions in advance with regard to the resolutions to be 

placed at the Tribunal Convened Meeting, from their registered email address, mentioning their 
name, PAN and mobile number, to the Company’s email address: ankur.singhal@signode.com at 
least 48 hours in advance before the start of the meeting, i.e., by 28th August, 2021 by 4:00 p.m. IST. 
Such questions by the Unsecured Trade Creditors shall be taken up during the meeting and replied 
by the Company suitably. 

 
f. Unsecured Trade Creditors, who would like to ask questions during the Tribunal Convened 

Meeting with regard to the resolutions to be placed at the Tribunal Convened Meeting, need to 
register themselves as a speaker by sending their request from their registered email address 
mentioning their name, PAN and mobile number to the Company’s email address: 
ankur.singhal@signode.com, at least 48 hours in advance before the start of the Tribunal Convened 
Meeting, i.e., by 28th August, 2021 by 4:00 p.m.  IST. Those Unsecured Trade Creditors who have 
registered themselves as a speaker shall be allowed to ask questions during the Tribunal Convened 
Meeting, depending upon the availability of time. The Company/ the Chairperson of the Tribunal 
Convened Meeting reserves the right to restrict the number of questions, time allotted and number 
of speakers for smooth conduct of the Tribunal Convened Meeting. 

 
g. Queries on the businesses covered in the Notice may be sent to the Company Secretary at email id 

ankur.singhal@signode.com, in advance, so that the answers may be made readily available at the 
Tribunal Convened Meeting. 

 
12. Instructions for Unsecured Trade Creditors for e-Voting during the Tribunal Convened Meeting 

are as under: 
 

a. Unsecured Trade Creditors may follow the same procedure for e-Voting during the Tribunal 
Convened Meeting as mentioned above for remote E-Voting. 

 
b. Only those Unsecured Trade Creditors, who will be present in the Tribunal Convened Meeting 

through VC/OAVM Facility and have not cast their vote on the Resolution through remote e-Voting 
and are otherwise not barred from doing so, shall be eligible to vote through E-Voting system in 
the Tribunal Convened Meeting. 
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c. The Unsecured Trade Creditors who have cast their vote by remote E-Voting prior to the Tribunal 
Convened Meeting may also participate in the Tribunal Convened Meeting through VC/OAVM 
Facility but shall not be entitled to cast their vote again. 
 

d. The Helpline details of the person who may be contacted by the Unsecured Trade Creditors 
needing assistance with the use of technology, before or during the Tribunal Convened Meeting 
shall be the same persons mentioned for remote e-Voting and reproduced hereunder: 

 
Mr. Amit Vishal, Senior Manager, NSDL, at the designated email ID: evoting@nsdl.co.in, toll free no. 
11800 1020 990  / 1800 22 44 30. 

 
Ms. Pallavi Mhatre, Manager, NSDL, at the designated email ID: evoting@nsdl.co.in,  toll free no. 
11800 1020 990  / 1800 22 44 30. 

 
13. The Tribunal has appointed Ms. Anantha Lakshmi as the Scrutinizer to scrutinize the voting process, 

both through remote E-Voting and E-Voting at the Tribunal Convened Meeting. The Scrutinizer will 
submit its report to the Chairperson of the Tribunal Convened Meeting after completion of the scrutiny 
of the votes cast by the Unsecured Trade Creditors of the Company, in a fair and transparent manner. 
The Scrutinizers decision on the validity of the vote(s) shall be final. 
 

14. During the Tribunal Convened Meeting, the Chairperson of the Tribunal Convened Meeting shall, after 
response to the questions raised by the Unsecured Trade Creditors in advance or as a speaker at the 
Tribunal Convened Meeting, formally propose to the Unsecured Trade Creditors participating through 
VC/OAVM Facility to vote on the resolutions as set out in this Notice and announce the start of the 
casting of vote through the E-Voting system. After the Unsecured Trade Creditors participating 
through VC/OAVM Facility, eligible and interested to cast votes, have cast the votes, the E-Voting will 
be closed with the formal announcement of closure of the Tribunal Convened Meeting. 
 

15. The Results declared along with the report of the Scrutinizer shall be placed on the website of NSDL 
at www.evoting.nsdl.com or can be obtained by email to the Company’s email address:  
ankur.singhal@signode.com after the declaration of Results by the Chairperson of the Meeting or a 
person authorized by him.  

 

16. Pursuant to the MCA Circulars, in view of the prevailing situation, the Notice of the Tribunal Convened 
Meeting, inter alia, indicating the process and manner of voting through electronic means along with 
the relevant documents, are being sent only by email to the Unsecured Trade Creditors. Therefore, 
those Unsecured Trade Creditors, whose email address is not registered with the Company and who 
wish to receive the Notice of the Tribunal Convened Meeting and the relevant documents and all other 
communication sent by the Company, from time to time, can get their email address registered by 
sending a scan copy of a signed request letter mentioning your name, complete address, email address 
to be registered along with scanned self-attested copy of the PAN and any document supporting the 
registered address of the Unsecured Trade Creditor, by email to the Company’s email address:  
ankur.singhal@singode.com. 

 
17. Since the Tribunal Convened Meeting will be held through VC/OAVM, route map of venue of the 

Tribunal Convened Meeting and admission slip is not attached to this Notice. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL HYDERABAD BENCH 
 

COMPANY APPLICATION NO. CA/30/ 2021 

in CA(CAA)No.22/230/HDB/2021 
  

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 
and rules framed there under as in force from time to time; 

 
And 

 
In the matter of Scheme of Amalgamation 

 
of 
 

Stopak India Private Limited (Transferor Company)  
 

with 
 

Signode India limited (Transferee Company) 
 

And  
 

their respective shareholders and creditors 
 

Signode India Limited                        ...Transferee Company  
 

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH 
SECTION 102 OF THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER FOR THE MEETING 
OF UNSECURED TRADE CREDITORS OF SIGNODE INDIA LIMITED BEING CONVENED AS PER THE 
DIRECTIONS OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH. 

 
In this statement, Stopak India Private Limited is hereinafter referred to as “Transferor Company” and 
Signode India Limited is herein after referred to as “Transferee Company” or “Company”. The other 
definitions contained in the Scheme of Amalgamation (“Scheme”) will apply to this explanatory statement 
also. The following statement as required under Section 230(3) of the Companies Act, 2013 read with 
Section 102 of the Companies Act, 2013 and rules framed thereunder sets forth the details of the proposed 
Scheme, its effects and, in particular any material interests of the directors in their capacity as members. 

 
Pursuant to the order dated 8th April 2021 and 9th July 2021  passed by the Hon’ble National Company Law 
Tribunal, Hyderabad Bench (“NCLT”) in the Company Application No. CA/30/ 2021 in 
CA(CAA)No.22/230/HDB/2021 referred to herein above, a meeting of the unsecured trade creditors of the 
Transferee Company will be held through Video Conferencing/ Other Audio Visual Means (“VC/OAVM”) on 
Monday, 30th August 2021 at 4:00 P.M. following the operating procedures (with requisite modifications 
as may be required) referred to in General Circular No. 14/2020 dated 8th April, 2020 read with General 
Circular No. 17/2020 dated 13th April, 2020, General Circular No.22/2020 dated 15th June, 2020, General 
Circular No. 33/2020 dated 28th September, 2020,  General Circular No.39/2020 dated 31st December, 
2020 and General Circular No. 10/2021 dated 23rd June, 2021 issued by the Ministry of Corporate Affairs, 
Government of India. Further, for the purpose of technical compliance of the provisions of the Companies 
Act, 2013 we are assuming the place of Tribunal Convened Meeting as the place where the Company is 
domiciled, i.e., the Registered Office of the Company for the purpose of considering and if thought fit, 
approving with or without modification(s), the proposed Scheme of the Transferor Company and the 
Transferee Company and their respective shareholders and creditors.  
 
1. The Scheme was placed before the board of directors (“Board”) of the Transferee Company at 

their meeting held on December 28, 2020 and was approved by the Board. 
 
2. Based on the evaluations, the Board of the Transferee Company has come to the conclusion that 
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the Scheme is in the best interest of all the parties concerned. 
 
3. A copy of the Scheme as approved by the Board of the respective companies is enclosed. 

 
4. BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME ARE AS UNDER:  
 
4.1       SIGNODE INDIA LIMITED: 
 
a) The Transferee Company was incorporated on August 13, 2003 as a public limited company, under 

the provisions of Companies Act, 1956 in the name and style of “Strapex Packaging India Limited” 
(CIN: U74950MH2003PLC141730) in the State of Maharashtra. The Company changed its name 
from Strapex Packaging India Limited to “Strapex India Limited” pursuant to fresh Certificate of 
Incorporation consequent upon change of name dated September 24, 2004 and further changed 
to “Signode India Limited” pursuant to fresh Certificate of Incorporation consequent upon change 
of name dated August 23, 2013. Subsequently, with the approval of Central Government, the 
Company had changed its registered office from the State of Maharashtra to the State of Andhra 
Pradesh and office at 3rd Floor, Jyothi Majestic, H. No. 8-2-120/84, Road No.2, Banjara Hills, 
Hyderabad- 500034 pursuant to issuance of fresh Certificate of Incorporation (CIN: 
U74950AP2003PLC091521) consequent upon change of registered office dated December 9, 
2013. Subsequently with the creation of the state of Telangana, the CIN of the Company was 
changed to U74950TG2003PLC091521. Permanent Account Number of the Transferee Company 
is AAHCS8120M. 

 
b) The registered office of the Transferee Company is situated at 3rd Floor, Jyothi Majestic, H. No. 8-

2-120/84, Road No. 2, Banjara Hills, Hyderabad- 500034. 
 
c) The e-mail id for the Transferee Company is ankur.singhal@signode.com  
 
d) The details of the issued, subscribed and paid-up share capital of the Transferee Company as on 

March 31, 2020 was as under: 
 

Particulars 
 

Amount in INR 

Authorized capital 

15,00,00,000 equity shares of Rs.10/- each 150,00,00,000 

TOTAL 150,00,00,000 

Issued, subscribed and paid-up 

7,41,52,940 equity shares of Rs.10/- each  74,15,29,400 

TOTAL 74,15,29,400 

 
Subsequent to March 31, 2020, there has been no change in authorized, subscribed, issued and 
paid-up share capital of the Transferee Company.  
 

e) The shares of the Transferee Company are not listed on any stock exchange. 
 

f) The objects for which the Transferee Company has been established are set out in its 
Memorandum of Association. The main objects of the Transferee Company are set out hereunder: 
 
To carry on the business as traders, manufacturers, producers, assemblers, dealers, importers, 
exporters, stockists, distributors, agents, fabricators, service providers and consultants of packaging 
materials, tools, equipment, accessories, supplies and systems. 
 
The Transferee Company has changed its name since incorporation from Strapex Packaging India 
Limited to Strapex India Limited and subsequently to Signode India Limited. 
 
The Transferee Company was incorporated in the State of Maharashtra and subsequently with the 
approval of the Central Government shifted its registered office to the State of Telangana. 
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There was no change in objects of the Transferee Company during the last five years.  
 

g) As per the certificate issued by M/s G P Associates, Chartered Accountants, the Transferee 
Company has 1,064 (One Thousand and Sixty Four only) unsecured trade creditors amounting to 
Rs. 1,98,19,00,140/- (Rupees One Hundred and Ninety Eight Crores Nineteen Lakhs One Hundred 
and Forty only) as on January 15, 2021.    
 

4.2       STOPAK INDIA PRIVATE LIMITED: 
  

a) The Transferor Company was incorporated under the Companies Act, 1956 on May 8, 2008, as a 
private limited company with the Corporate Identity Number U21024KA2008PTC046375 in the 
State of Karnataka with the name and style of “Stopak India Private Limited”. Subsequently, with 
the approval of Central Government, the Transferor Company had changed its registered office 
from the State of Karnataka to the State of Telangana and office at 3rd Floor, Jyothi Majestic, H. No. 
8-2-120/84, Road No.2, Banjara Hills, Hyderabad- 500034 pursuant to issuance of fresh certificate 
of incorporation (CIN: U21024TG2008PTC146404) consequent upon change of registered office 
dated November 28, 2020. Permanent Account Number of the Transferor Company is 
AAMCS8608K. 

 
b) The registered office of the Transferor Company is situated 3rd Floor, Jyothi Majestic, H. No. 8-2-

120/84, Road No. 2, Banjara Hills, Hyderabad - 500034. 
 
c) The e-mail id for the Transferor Company is gaurav.maheshwari@signode.com  
 
d) The details of the issued, subscribed and paid-up share capital of the Transferor Company as on 

March 31, 2020 was as under: 
 

Particulars 
 

Amount in INR 

Authorized Capital 

50,00,000 equity shares of Re.1/- each 50,00,000 

TOTAL 50,00,000 

Issued, subscribed and paid-up 

5,58,012 equity shares of Re.1/- each 
 
 
 
 
 

5,58,012 

TOTAL 5,58,012 

 
Subsequent to March 31, 2020, there has been no change in authorized, subscribed, issued and 
paid-up share capital of the Transferor Company. 

 
e) The shares of the Transferor Company are not listed on any stock exchange. 
 
f) The objects for which the Transferor Company has been established are set out in its 

Memorandum of Association. The main objects of the Transferor Company are set out hereunder: 
 

1. To carry on business of manufacture, trade, export, import of Packaging Products for Bulk 
Packaging industry and other related products, services and activities in joint venture with 
Stopak (pty) Ltd. 

 
2. To carry on business of manufacture, trade, export, import, processing, commission agents, 

distributors, designing concepts, logistic solutions, consultants, for all kinds of bulk 
Packaging, card board packing, plastic packing, polythene packing, gunny bags, containers, 
bottles, hollow wares, boxes, wrappings, wrappers, made of different materials, including 
leather, plastic, H.D.P, L.D.P, Polypropylene, P.V.C, metals, alloy glass for trade and industries 
of every description. 

 
The Transferor Company has not changed its name since incorporation. 

12

mailto:gaurav.maheshwari@signode.com


 

 

 
The Transferor Company had shifted its registered office from the State of Karnataka to the State 
of Telangana pursuant to issuance of fresh certificate of incorporation consequent upon change of 
registered office. 
 
There was no change in objects of the Transferor Company during the last five years.  

 
g) The Transferor Company is the wholly owned subsidiary of the Transferee Company. 
 
5. BACKGROUND OF THE SCHEME 

 

a) The Scheme provides for the merger of the Transferor Company with the Transferee Company.   
 

b) Pursuant to the Scheme, the entire Undertaking (as defined in the Scheme) of the Transferor 
Company would stand transferred to and vested in the Transferee Company, on and from the 
Appointed Date, that is April 1, 2020 or such other date as may be directed by the NCLT, subject 
to the confirmation of the NCLT. 

 

c) The Transferor Company is a wholly owned subsidiary of the Transferee Company. On account of 
the foregoing, upon the Scheme becoming effective, no equity shares of the Transferee Company 
shall be allotted as consideration for the amalgamation under Part C of the Scheme in lieu of or in 
exchange for the direct or indirect holding in the Transferor Company. 

 
6. RATIONALE OF THE SCHEME AND BENEFITS AS PERCEIVED BY THE BOARD 

 
The Scheme would, inter alia, have the following benefits, in view of which the Board of Transferor 
Company and Transferee Company have considered and proposed the Scheme: 

 

a) Signode group is undergoing a fundamental change in each country from a decentralized 
organization to a more centralized functional organization following the ‘One Signode Brand’ 
mission. In India, Signode group is targeting to have one legal entity and combine the operations. 
Signode group have already merged multiple legal entities to one legal entity in Netherlands, U.K., 
Ireland, Denmark, U.S.A. and have started to do the same in Germany, France, Finland, Sweden and 
other countries where it has operations. 
 

b) Simplified management structure, leading to better administration and reduction in costs from 
more focused operational efforts, rationalisation, standardisation and simplification of business 
processes, and the elimination of duplication of administrative expenses. 
 

c) Greater integration and financial strength for the amalgamated entity, which would result in 
maximising overall shareholder value and improve the financial position of the amalgamated 
entity. 
 

d) The amalgamation would lead to greater and efficient use of infrastructure facilities and optimum 
utilisation of the available resources resulting in substantial reduction in multiple compliances 
and would facilitate focused management attention, provide leadership vision and facilitate 
efficiency in operations. 
 

e) As part of the Signode group’s holistic approach to simplify its global legal entity footprint, the 
Signode group intends to eliminate identified companies which may not be required resulting in 
simplified group structure. The merger would also facilitate strategic shareholding alignment and, 
efficient streamlining of business. 
 

f) Improved organizational capability and leadership, arising from the pooling of human capital who 
have the diverse skills, talent and vast experience to compete successfully in an increasingly 
competitive industry. 
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g) The consolidation of operations of Transferor Company and Transferee Company by way of 
amalgamation will lead to superior deployment of brand promotion, sales and distribution 
strategies and create a consolidated and diversified base for future growth of the Transferee 
Company. 
 

h) This Scheme is in the interest and benefit of shareholders, creditors and there is no likelihood that 
any shareholder or creditor of Transferor Company and Transferee Company would be prejudiced 
as a result of this Scheme. 

 
7. SALIENT FEATURES OF THE SCHEME: 

 

a) The Scheme is presented under Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 (to the extent notified and applicable, and as amended from time to time) for 
scheme of amalgamation of Transferor Company and Transferee Company. 
 

b) The Transferor Company and Transferee Company shall make applications and/or petitions under 
Section 230 read with Section 232 of the Companies Act, 2013 and other applicable provisions of 
the Companies Act, 2013 to the NCLT for sanction of this Scheme and all matters ancillary or 
incidental thereto. 

 

c) The Transferee Company has not made any proposal for capital or debt restructuring. 
 

d) The valuation report is not required as the Scheme is between a holding Company and its wholly 
owned subsidiary.  

 

e) “Appointed Date” means April 1, 2020 or such other date as may be approved by the NCLT. 
 

f) “Effective Date” means the date or the last of the dates on which the conditions referred to in 
Clause 16 of the Scheme have been fulfilled.   

 

g) On the Scheme becoming effective, the Transferor Company and Transferee Company shall 
account for the arrangement in their books as per the applicable accounting principles and 
accounting standards as prescribed under the Companies Act, 2013.  

 

h) This Scheme is conditional upon and subject to the following: 
 

(i) The requisite consent, approval or permission of any government authorities, which by 
law may be necessary for the implementation of this Scheme; 

 
(ii) Approval by the NCLT; 

 
(iii) The certified copy of the order of the NCLT, sanctioning the Scheme is filed with the 

Registrar of Companies by the Transferor Company and the Transferee Company; and 
 

(iv) Compliance with such other conditions as may be imposed by the NCLT or government 
authorities. 

 

i) Share exchange ratio: The Transferor Company is a wholly owned subsidiary of the Transferee 
Company. On account of the foregoing, upon the Scheme becoming effective, no equity shares of 
the Transferee Company shall be allotted as consideration for the amalgamation under Part C of 
the Scheme in lieu of or in exchange for the direct or indirect holding in the Transferor Company. 
 
You are requested to read the entire text of the Scheme to get fully acquainted with the provisions 
thereof. The aforesaid are only some of the key provisions of the Scheme. 
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8. CAPITAL STRUCTURE PRE AND POST MERGER: 
 
a) The pre-merger capital structure of the Transferee Company is mentioned in paragraph 4.1 (d) 

above. 
 
b) The pre-merger capital structure of the Transferor Company is mentioned in paragraph 4.2 (d) 

above. 
 
c) Upon the Scheme coming into effect, there will not be any change in the capital structure of the 

Transferee Company. 
 
d) The post-merger capital structure of the Transferee Company will be same as follows: 
 

Particulars 
 

Amount in INR 

Authorized capital 

15,05,00,000 Equity shares of Rs.10/- each 150,50,00,000 

TOTAL 150,50,00,000 

Issued, subscribed and paid-up 

7,41,52,940 Equity shares of Rs.10/- each 74,15,29,400 

TOTAL 74,15,29,400 
 

  
9. DISCLOSURE ABOUT EFFECT OF SCHEME ON MATERIAL INTERESTS OF DIRECTORS, 

KEY MANAGERIAL PERSONNEL AND DEBENTURE TRUSTEE:  
 

The directors or key managerial personnel of the Transferor Company and Transferee Company 
and relatives of the aforementioned persons may be deemed to be concerned and/or interested in 
the Scheme only to the extent of their shareholding directly in the respective companies that are 
the subject of the Scheme, or to the extent the said persons are interested or involved in any of the 
companies that are the subject of the Scheme or any entity that directly holds shares in any of the 
companies. The Transferor Company and Transferee Company do not have any debenture trustees. 

 
10. DISCLOSURE ABOUT THE EFFECT OF THE SCHEME ON:  
 
a) Key managerial personnel: The implementation of the proposed Scheme shall not adversely 

affect any of the key managerial personnel of the Transferor Company and Transferee Company. 
 
b) Directors: The implementation of the proposed Scheme shall not adversely affect the directors of 

the Transferor Company and Transferee Company. 
 
c) Promoters: The implementation of the proposed Scheme shall not adversely affect the promoters 

of the Transferor Company and Transferee Company. 
 
d) Non-promoter members: The implementation of the proposed Scheme shall not adversely affect 

the non-promoter members of the Transferor Company and Transferee Company.  
 
e) Depositors: Not applicable, as there are no depositors in the Transferor Company and Transferee 

Company. 
 
f) Creditors: The implementation of the proposed Scheme shall not adversely affect the creditors of 

the Transferor Company and Transferee Company.  
 
g) Debenture holders: Not applicable, as there are no debenture holders in the Transferor Company 

and Transferee Company. 
 
h) Deposit trustee and debenture trustee: Not applicable, as there are no debenture 

holders/depositors in the Transferor Company and Transferee Company. 
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i) Employees of the Company: The implementation of the proposed Scheme shall not adversely 
affect the employees of the Transferor Company and Transferee Company. 

 
 
11. DETAILS OF CREDITORS OF THE COMPANY: 
 

As on January 15, 2021, the Transferee Company has 1,064 (One Thousand and Sixty Four only) 
unsecured trade creditors amounting to the value of Rs.1,98,19,00,140/- (Rupees One Hundred 
and Ninety Eight Crores Nineteen Lakhs One Hundred and Forty only). 

 
12. GENERAL 
 
a) The Transferor Company and the Transferee Company have made an application before the NCLT 

for the sanction of the Scheme under Section 230 to Section 232 of the Companies Act, 2013.  
 
b) In relation to the meeting of the unsecured trade creditors of the Transferee Company whose 

names are appearing in the records of the Company as on January 15, 2021 shall be eligible to 
attend the meeting of the unsecured trade creditors of Transferee Company through video 
conferencing/other audio visual mode (VC/OAVM).  
 

c) None of the directors, promoters, non-promoter, members and key managerial personnel of the 
Transferor Company and the Transferee Company or their respective relatives are in any way 
connected or interested in the aforesaid resolution except to the extent of their shareholding. 

 
d) The Transferor Company and Transferee Company have not proposed for any capital or debt 

restructuring.  
 
e) There is no likelihood that any equity shareholders, secured creditors and unsecured trade 

creditors of the concerned companies would lose or be prejudiced as a result of this Scheme being 
passed since no sacrifice or waiver is, at all, called for from them, nor are their rights sought to be 
modified in any manner. Hence, the arrangement will not cast any additional burden on the 
shareholders or creditors of either company, nor will it affect the interest of any of the 
shareholders or creditors. 

 
f) There are no winding up proceedings pending against the Transferor Company and Transferee 

Company as of date. 
 
g) No investigation or proceedings are pending under the provisions of the Companies Act, 2013 or 

under the provisions of the Companies Act, 1956 in respect of the Transferor Company and 
Transferee Company.  

 
h) The Transferor Company and Transferee Company are required to seek approvals/ sanctions/ no-

objections from certain regulatory and governmental authorities for the Scheme such as the 
Registrar of Companies, regional director and will obtain the same at the relevant time. 

 
i) Names and addresses of the directors and promoters of the Transferee Company are as under: 
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Name and address of director Name and address of promoter 
Mr. Gaurav Maheshwari 
8-2-120/45/3/4B, Flat No 403, Jyothi Nest, Road no 2, 
Banjara Hills, Hyderabad- 500034 

 
Signode Netherlands BV 
Hallenweg 3, 5683 CT Best, 
Netherlands  Mr. Lakshmi Namburi Narayana Raju 

8-2-120/112/A/14, Road No 9, Jubilee Hills, Hyderabad- 
500033 
Mr. Richard Eben Morgan 
2527 Marcy Ave, Evanston, USA 60201 

 

Mr. Krishna Kumar 
A 223, Casa Grand Elan, Jaganath Meadows Street, 
Thalambur, Kancheepuram, Chennai 600103 

 
 
 
 

 
j) Names and addresses of the directors and promoters of the Transferor Company are as under: 

 
Name and address of director Name and address of promoter  

Mr. Gaurav Maheshwari 
8-2-120/45/3/4B, Flat No 403, Jyothi Nest, Road no 2, 
Banjara Hills, Hyderabad- 500034 

  
Signode India Limited 
8-2-120/45/3/4B, Flat No 403, 
Jyothi Nest, Road no 2, Banjara 
Hills, Hyderabad- 500034 
 
 

Mr. Santosh Chandra Tandon 
D-42, Rustomjee Central Park, Andheri Kurla Road, Near 
Holy Family Church, Chakala, Mumbai- 400093 

 
k) The Board of the Transferee Company approved the Scheme on December 28,2020. Details of 

directors of the Transferee Company who voted in favour of / against / did not vote or participate 
in the resolution of meeting of the Board of the Transferee Company are given below:  

 
Name of Director 

 
 

Voted in favour of / against / did not vote/ 
participate  

 
 

participate 

Mr. Gaurav Maheshwari 
 

Voted in favour of the resolution  

Mr. R.V.S. Ramakrishna Voted in favour of the resolution 

Mr. G, Ravindra Babu Voted in favour of the resolution 

Mr. Lakshmi Namburi Narayana Raju 
 

Voted in favour of the resolution 
 

Mr. Richard Eben Morgan 
 

Did not participate  

Mr. Nils Alfons Michael Stenger 
 

Voted in favour of the resolution 

Ms. Patricia Marie Anne Chidiac 
 

Did not participate  

Mr. Krishna Kumar 
 

Voted in favour of the resolution 

 
l) The Board of Directors of the Transferor Company approved the Scheme on December 28, 2020. 

Details of directors of the Transferor Company who voted in favour of/ against / did not vote or 
participate in the resolution of meeting of the Board of the Transferor Company are given below:  

 
Name of Director 

 
 

Voted in favour of / against / did not vote/ 
participate  
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Mr. Gaurav Maheshwari 
 

Voted in favour of the resolution  

Mr. Nils Alfons Michael Stenger 
 

Did not participate 

Mr. Santosh Chandra Tandon 
 

Voted in favour of the resolution 

 
m) The Transferor Company and Transferee Company do not have any depositors, debenture holders 

and debenture trustees. The Scheme will not have any impact on the employees of the Transferor 
Company as they would continue to be in employment of the Transferee Company without any 
change in their terms of employment on account of the Scheme. Further, no change in the 
composition of the Board of the Transferee Company is envisaged on account of the Scheme. 
 

n) The Hon’ble NCLT has appointed Ms. Satyasiri Atluri, as the Chairperson for the aforesaid Tribunal 
convened Meeting. Further, the Tribunal has also appointed Ms. Anantha Lakshmi, as the 
Scrutinizer for the Tribunal Convened Meeting. 
 

o) This statement may be treated as an explanatory statement under Section 230 (3) read with 
Section 102 of the Companies Act, 2013. 

 
p) As specified under rule 6 (3)(ix) of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016,  the following documents will be available for obtaining extracts 
from or for making or obtaining copies of or for inspection by the unsecured trade creditors of the 
Transferee Company (i) on the website of the Transferee Company; and (ii) at its registered office 
on all days except Saturday, Sunday and public holidays between 10:00 a.m. to 5:00 p.m. up to and 
including the date of the Meeting: 

 
(i) Copy of the order dated 8th April, 2021 and 9th July 2021of the NCLT in Company 

Application No. CA/30/ 2021 in CA(CAA)No.22/230/HDB/2021  directing the convening 
of the meeting of the unsecured trade creditors of the Transferee Company; 

 
(ii) Audited financial statements including consolidated financial statements of the 

Transferee Company and audited financial statements of the Transferor Company for the 
financial year ended March 31, 2020; 

 
(iii) Supplementary Accounting Statement of Transferor Company and Transferee Company 

for the period April 1, 2020 to November 30, 2020; 
 

(iv) Copies of the Memorandum of Association and Articles of Association of Transferor 
Company and Transferee Company; 

 
(v) Copy of the Scheme;  

 
(vi) The certificates issued by respective statutory auditors of Transferor Company and 

Transferee Company, to the effect that the accounting treatment, proposed in the Scheme 
is in conformity with the accounting standards prescribed under Section 133 of the 
Companies Act, 2013; and 

 

(vii) Such other information or documents as the Board or management believes to be 
necessary and relevant for making a decision for or against the Scheme. 

 

Sd/- 
 Satyasiri Atluri 

(Chairperson appointed for the aforesaid Tribunal Convened Meeting) 
 

Dated this 26th day of July,  2021 

Place: Hyderabad 
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Annexure 1 
 

Order of the Hon’ble National Company Law Tribunal, Hyderabad Bench, dated April 8, 2021 
and July 9, 2021 along with the Interim Application filed before the Hon’ble National Company 

Law Tribunal, Hyderabad bench 
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Annexure 2 
 

SCHEME OF AMALGAMATION     

OF 

STOPAK INDIA PRIVATE LIMITED 

 (TRANSFEROR COMPANY)  

WITH 

SIGNODE INDIA LIMITED 

(TRANSFEREE COMPANY) 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

Under Sections 230 to 232 of the Companies Act, 2013 

 

PREAMBLE 

 

This Scheme of Amalgamation (“Scheme”) is presented pursuant to the provisions of Sections 230 to 232 

and other applicable provisions of the Companies Act, 2013 for amalgamation of Stopak India Private 

Limited (“Transferor Company”), a Wholly Owned Subsidiary with its Holding Company, Signode India 

Limited (“Transferee Company”). 

 

This Scheme (as defined below) is divided into the following parts: 

 

(i) Part A –Introduction and definition of the terms used in this Scheme and setting out the share 

capital of the Transferor Company and the Transferee Company; 

 

(ii) Part B – deals with the transfer and vesting of the Undertaking of the Transferor Company to and 

in the Transferee Company; 

 

(iii) Part–C deals with cancellation of shares and accounting treatment in the books of the Transferee 

Company; and 

37



 

 

 

(iv) Part D –deals with the dissolution of the Transferor Company and the general terms and 

conditions applicable to this Scheme and other matters consequential and integrally connected thereto 

 

PART -A  

1. INTRODUCTION: 

 

1.1 “STOPAK INDIA PRIVATE LIMITED”, (hereinafter referred to as “STOPAK INDIA”/“Transferor 

Company’) was incorporated under the Companies Act, 1956 on May 8, 2008, as a private limited company 

with the Corporate Identity Number U21024KA2008PTC046375 in the State of Karnataka with the name 

and style of “STOPAK INDIA PRIVATE LIMITED”. Subsequently, with the approval of Central Government, 

the Transferor Company had changed its Registered Office from the State of Karnataka to the State of 

Telangana and office at 3rd Floor, Jyothi Majestic, H. No,.8-2-120/84, Road No.2, Banjara Hills, Hyderabad- 

500034 pursuant to issuance of fresh Certificate of Incorporation (CIN: U21024TG2008PTC146404) 

consequent upon change of Registered Office dated November 28, 2020. The present Registered Office of 

the Transferor Company is situated at 3rd Floor, Jyothi Majestic, H. No,.8-2-120/84, Road No.2, Banjara Hills, 

Hyderabad- 500034. The Transferor Company is a wholly owned subsidiary of the Transferee Company 

and is engaged in the business of manufacture, trade, export and import of packaging products for bulk 

packaging industry and other related products, services and activities.  

 

1.2 “SIGNODE INDIA LIMITED”, (hereinafter referred to as “SIGNODE INDIA”/ “Transferee 

Company’) was incorporated on August 13, 2003 under the provisions of the Companies Act, 1956 in the 

name and style of “STRAPEX PACKAGING INDIA LIMITED” (CIN: U74950MH2003PLC141730) in the 

State of Maharashtra. The Company changed its name from Strapex Packaging India Limited to “STRAPEX 

INDIA LIMITED” pursuant to fresh Certificate of Incorporation consequent upon change of name dated 

September 24, 2004 and further changed to “SIGNODE INDIA LIMITED” pursuant to fresh Certificate of 

Incorporation consequent upon change of name dated August 23, 2013. Subsequently, with the approval of 

Central Government, the Transferee Company had changed its Registered Office from the State of 

Maharashtra to the State of Andhra Pradesh and office at 3rd Floor, Jyothi Majestic, H. No,.8-2-120/84, Road 

38



 

 

No.2, Banjara Hills, Hyderabad- 500034 pursuant to issuance of fresh Certificate of Incorporation (CIN: 

U74950AP2003PLC091521) consequent upon change of Registered Office dated December 9, 2013. 

Subsequently with the creation of the State of Telangana, the CIN of the Company was changed to 

U74950TG2003PLC091521. The Registered Office of the Transferee Company is currently situated at 3rd 

Floor, Jyothi Majestic, H. No,.8-2-120/84, Road No.2, Banjara Hills, Hyderabad- 500034. The Transferee 

Company is an unlisted public limited company. The Transferee Company is engaged in the business as 

traders, manufacturers, producers, assemblers, dealers, importers, exporters, stockists, distributors, 

agents, fabricators, service providers and consultants of packaging materials, tools, equipment, supplies 

and systems. 

 

2. RATIONALE FOR THE SCHEME 

The Board of Directors (defined herein) of the Transferor Company and the Transferee Company believe 

that the following benefits will accrue, pursuant to the amalgamation of the Transferor Company into the 

Transferee Company: 

a. Signode group is undergoing a fundamental change in each country from a decentralized 

organization to a more centralized functional organization following the ‘One Signode Brand’ 

mission. In India, Signode group is targeting to have one legal entity and combine the operations. 

Signode group have already merged multiple legal entities to one legal entity in Netherlands, U.K., 

Ireland, Denmark, U.S.A. and have started to do the same in Germany, France, Finland, Sweden and 

other countries where it has operations. 

b. Simplified management structure, leading to better administration and reduction in costs from 

more focused operational efforts, rationalisation, standardisation and simplification of business 

processes, and the elimination of duplication of administrative expenses. 

c. Greater integration and financial strength for the amalgamated entity, which would result in 

maximising overall shareholder value and improve the financial position of the amalgamated 

entity. 

d. The amalgamation would lead to greater and efficient use of infrastructure facilities and optimum 

utilisation of the available resources resulting in substantial reduction in multiple compliances and 

would facilitate focused management attention, provide leadership vision and facilitate efficiency 

in operations. 

e. As part of the Signode group’s holistic approach to simplify its global legal entity footprint, the 

Signode group intends to eliminate identified companies which may not be required resulting in 
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simplified group structure.  The merger would also facilitate strategic shareholding alignment and, 

efficient streamlining of business. 

f. Improved organizational capability and leadership, arising from the pooling of human capital who 

have the diverse skills, talent and vast experience to compete successfully in an increasingly 

competitive industry. 

g. The consolidation of operations of Transferor Company and Transferee Company by way of 

amalgamation will lead to superior deployment of brand promotion, sales and distribution 

strategies and create a consolidated and diversified base for future growth of the Transferee 

Company. 

h. This Scheme is in the interest and benefit of shareholders, creditors and there is no likelihood that 

any shareholder or creditor of Transferor Company and Transferee Company would be prejudiced as a 

result of this Scheme.  

In view of the aforesaid, the Board of Directors of the Transferee Company and the Board of Directors of 

the Transferor Company have considered the Scheme, whereunder, the entire Undertaking (defined 

herein) and business of the Transferor Company would be transferred and vested with and into the 

Transferee Company pursuant to Sections 230 to 232 of the Companies Act, 2013. 

 

3. DEFINITIONS AND INTERPRETATION 

3.1 In this Scheme, unless repugnant to the context, the following expressions shall have the following 

meaning: 

3.1.1 “Act” means the Companies Act, 2013, and ordinances, rules and regulations made thereunder and 

shall include any statutory modifications, re-enactments or amendments thereof; 

3.1.2  “Accounting Standards” means the applicable accounting standards in force in India from time 

to time, consistently applied during the relevant period, including the generally accepted 

accounting principles and standards specified under Section 133 of the Act, read with relevant 
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rules thereunder and all pronouncements including the guidance notes and other authoritative 

statements of the Institute of Chartered Accountants of India.  

3.1.3 “Appointed Date” means 1st April, 2020, or such other date as the National Company Law 

Tribunal, Hyderabad Bench or such other authorities may direct/ fix; 

3.1.4  “Board of Directors” or “Board” means the board of directors of any of the Transferor Company 

or the Transferee Company or collectively the Board of Directors of the Transferor Company and 

the Transferee Company, as the case may be, and shall include any duly constituted committee 

thereof; 

3.1.5  “Effective Date” shall means the date or the last of the dates on which the conditions referred to 

in Clause 16 hereof have been fulfilled.   

3.1.6  “Employees”, in regard to a Company, means the staff, workmen and employees on the payrolls 

of the relevant Company, including the staff, workmen and employees deputed to work with 

customers / clients of such a company. 

3.1.7  “Government Authority” means the central government, any applicable state or local 

government, legislative body, regulatory or administrative authority, agency or commission or any 

court, tribunal, board, bureau or instrumentality thereof or arbitration or arbitral body having 

jurisdiction; 

3.1.8 "IT Act" means the (Indian) Income-tax Act, 1961 and shall include any statutory modifications, 

re-enactments or amendments thereof, any rules made thereunder and any circulars or 

notifications issued by the Central Board of Direct Taxes, for the time being in force; 

3.1.9 “MAT” means Minimum Alternate Tax; 

3.1.10  “NCLT” means National Company Law Tribunal, Hyderabad Bench within whose jurisdiction the 

registered offices of the Transferor Company and Transferee Company are situated; 

3.1.11 “Scheme” or “the Scheme” or “this Scheme’’ means this Scheme of Amalgamation and 

Arrangement in its present form or with any modification(s) made under Clause 19 of this Scheme, 
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as approved or directed by National Company Law Tribunal, Hyderabad Bench or any other 

appropriate authority; 

3.1.12 “Transferor Company” or “Stopak India” means Stopak India Private Limited (CIN: 

U21024TG2008PTC146404), a company incorporated under the Companies Act, 1956 and having 

its Registered Office at 3rd Floor, Jyothi Majestic, H. No,.8-2-120/84, Road No.2, Banjara Hills, 

Hyderabad- 500034. 

3.1.13  “Transferee Company” or “Signode India” means “Signode India Limited” (CIN: 

U74950TG2003PLC091521) a company incorporated under the Companies Act, 1956 and having 

its Registered Office at 3rd Floor, Jyothi Majestic, H. No. 8-2-120/84, Road No.2, Banjara Hills, 

Hyderabad- 500034. 

3.1.14 “Undertaking” shall mean and include the whole of the Undertaking of the Transferor Company, 

as a going concern, including its entire business, immovable properties, all secured and unsecured 

debts, liabilities including contingent liabilities, losses including accumulated losses and 

unabsorbed depreciation, duties and obligations and all the assets, properties, rights, titles and 

benefits, whether movable or immovable, real or personal, in possession or reversion, corporeal 

or incorporeal, tangible or intangible, present or contingent and including but without being 

limited to all fixed and movable plant and machinery, vehicles, fixed assets, work in progress, 

current assets, investments, funds, licenses, registrations, marketing authorisation, copyrights, 

patents, trade names, trademarks, marketing rights and other rights and licenses in respect 

thereof, applications for copyrights, patents, trade names, trademarks, marketing intangibles, 

leases, licenses, tenancy rights, premises, hire purchase and lease arrangements, lending 

arrangements, benefits of security arrangements, computers, office equipment, telephones, 

telexes, facsimile connections, internet connections, communication facilities, equipment and 

installations and utilities, electricity, water and other service connections, benefits of agreements, 

contracts and arrangements including but not limited to contracts entered into with vendors, 

customers and service providers, powers, authorities, permits, allotments, approvals, consents, 

privileges, liberties, easements and all the right, title, interest, goodwill, benefit and advantage, 

reserves, provisions, advances, receivables, deposits, funds, cash, bank balances, accounts and all 

other rights, benefits of all agreements, subsidies, grants, tax credits (including but not limited to 
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credits in respect of income tax, Goods and Services Tax, value added tax, service tax, etc.), tax 

refunds, MAT credit entitlement, if any, software license, domain/ websites, etc., in connection/ 

relating to the Transferor Company and other claims and powers, of whatsoever nature and 

wheresoever situated belonging to or in the possession of or granted in favour of or enjoyed by the 

Transferor Company, as on the Appointed Date. 

 

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or 

meaning thereof, have the same meaning ascribed to them under the Act and other applicable laws, rules, 

regulations, bye-laws, as the case may be or any statutory modification or re-enactment thereof from time 

to time. 

3.2 INTERPRETATION 

3.2.1 Words denoting the singular shall include the plural.  

3.2.2 Any references in this Scheme to “upon this Scheme becoming effective” or “upon the Scheme 

coming into effect” shall be construed to be a reference to the Effective Date. 

3.2.3 The words “include” and “including” are to be construed without limitation. 

4. SHARE CAPITAL 

4.1 Stopak India, Transferor Company:  

The share capital of Stopak India Private Limited, the Transferor Company as at 31st March, 2020 was as 

follows: 

Authorised Share Capital Amount (Rs.) 

50,00,000 equity shares of Re.1/- each 50,00,000 

Issued, Subscribed and Paid-up Share Capital  

5,58,012 equity shares of Re.1/- each, fully paid-up 5,58,012 

 

Subsequent to 31st March, 2020 and till the date of this Scheme, there has been no change in the share 

capital of Transferor Company. 
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4.2 Signode India, Transferee Company:  

The share capital of Signode India Limited, the Transferee Company as at 31st March, 2020 was as follows: 

Authorised Share Capital Amount (Rs.) 

15,00,00,000 equity shares of Rs.10/- each 150,00,00,000 

Issued, Subscribed and Paid-up Share Capital  

7,41,52,940 equity shares of Rs.10/- each, fully paid-up 74,15,29,400 

 

Subsequent to 31st March, 2020 and till the date of this Scheme, there has been no change in the share 

capital of Transferee Company. 

5. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set-out herein in its present form or with any modification(s) and amendment(s) approved or 

imposed or directed by the NCLT or any other appropriate authority, shall be effective from the Appointed 

Date but shall be made operative from the Effective Date.  

PART B 
 

TRANSFER AND VESTING OF UNDERTAKING OF THE TRANSFEROR COMPANY INTO THE 

TRANSFEREE COMPANY 

6. TRANSFER AND VESTING OF UNDERTAKING 

6.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from the Appointed 

Date, the entire business and Undertaking of the Transferor Company, including all the debts, liabilities, 

losses including accumulated losses and unabsorbed depreciation, duties and obligations, including 

those arising on account of taxation laws and other allied laws, of the Transferor Company of every 

description and also including, without limitation, all the movable and immovable properties (if any) 

and assets (whether tangible or intangible) of the Transferor Company comprising of, amongst others, 

buildings, plants, investments, motor vehicles, receivables, actionable claims, furniture and fixtures, 

computers, office equipment, electrical installations, generators, facsimile and other communication 

facilities and business licenses, permits, deposits, authorisations, approvals, insurance cover of every 

description, lease, tenancy rights, permissions, incentives, if any, and all other rights, patents, know-

hows, trademarks, service marks, trade secrets, brands, registrations, product licenses, marketing 

authorisations and other intellectual property rights and intangibles, proprietary rights, marketing 
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rights, title, interest, contracts including but not limited to contracts entered into with customers, 

vendors and service providers, consents, approvals and rights and powers of every kind, nature and 

description whatsoever, privileges, liberties, easements, advantages, benefits and approvals, shall, 

under the provisions of Sections 230 to 232 of the Act and other relevant provisions of the Act, to the 

extent applicable and pursuant to the order of the NCLT, sanctioning this Scheme and without further 

act, instrument or deed, but subject to the charges affecting the same as on the Appointed Date, be 

transferred and/or deemed to be transferred to and vested in the Transferee Company, so as to become 

the properties, assets, rights, business and Undertaking(s) of the Transferee Company. 

 

6.2 Without prejudice to the generality of Clause 6.1 above, in respect of the assets of the Transferor 

Company, including cash and bank balances, as are movable in nature or are otherwise capable of 

transfer by manual delivery, by paying over or by endorsement and delivery or otherwise, the same 

shall be so transferred by the Transferor Company to the Transferee Company, without requiring any 

deed or instrument of conveyance for the same and shall become the property of the Transferee 

Company as an integral part of the assets of the Transferee Company, with effect from the Appointed 

Date. 

 

6.3 Without prejudice to the generality of Clause 6.1 above, upon the Scheme coming into effect and with 

effect from the Appointed Date, all debts, liabilities, duties and obligations of the Transferor Company 

as on the Appointed Date, shall be the debts, liabilities, duties and obligations of the Transferee 

Company including any encumbrance on the assets of the Transferor Company or on any income 

earned from those assets. 

 

6.4 With effect from the Appointed Date, all inter-party transactions between the Transferor Company and 

the Transferee Company shall be considered as intra-party transactions for all purposes from the 

Appointed Date.  

 

6.5 Loans, advances, trade dues, trade advances and other obligations (including guarantees, letters of 

credit, letters of comfort or any other instrument or arrangement which may give rise to a contingent 
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liability in whatever form), if any, due or which may at any time in future become due between the 

Transferor Company and the Transferee Company shall, ipso facto, stand discharged and come to an 

end and there shall be no liability in that behalf on any party and appropriate effect shall be given in 

the books of accounts and records of the Transferee Company. It is hereby clarified that there will be 

no accrual of interest or other charges in respect of any inter-company loans, advances and other 

obligations with effect from the Appointed Date. 

 

6.6 All existing securities, mortgages, charges, liens or other encumbrances, if any, as on the Appointed 

Date and created by the Transferor Company after the Appointed Date, over the properties and other 

assets in the Undertaking transferred to the Transferee Company by virtue of this Scheme and in so far 

as such securities, mortgages, charges, liens or other encumbrances secure or relate to liabilities of the 

Transferor Company, the same shall, after the Effective Date, continue to relate and attach to such 

assets or any part thereof to which they are related or attached prior to the Effective Date and as are 

transferred to the Transferee Company, and such securities, mortgages, charges, liens or encumbrances 

shall not relate or attached to any other assets of the Transferee Company, provided however that no 

encumbrances shall have been created by the Transferor Company over its assets after the date of filing 

of the Scheme, without the prior written consent of the Board of Directors of the Transferee Company, 

except for those done in the normal course of business. 

 

6.7 The existing encumbrances over the properties and other assets of the Transferee Company or any part 

thereof which relate to the liabilities and obligations of the Transferee Company prior to the Effective 

Date shall continue to relate only to such assets and properties and shall not extend or attach to any of 

the assets and properties of the Transferor Company transferred to and vested in the Transferee 

Company by virtue of this Scheme. The Transferee Company shall not be liable to create additional 

charge or encumbrances on its properties for the liabilities and obligations of the Transferor Company 

as on the Appointed Date and taken over by the Transferee Company. 
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6.8 It is expressly provided that, save as herein provided, no other term or condition of the liabilities 

transferred to the Transferee Company is modified by virtue of this Scheme except to the extent that 

such amendment is required statutorily or by necessary implication. 

 

6.9 With effect from the Appointed Date, all statutory licences, registrations, incentives, tax deferrals and 

benefits, carry-forward of tax losses including accumulated losses and unabsorbed depreciation, tax 

credits, tax refunds, MAT credit entitlement, if any, subsidies, concessions, grants, rights, claims, leases, 

tenancy rights, liberties, permissions, approvals or consents to carry on the operations of the 

Transferor Company, special status and other benefits or privileges enjoyed or conferred upon or held 

or availed of by the Transferor Company and all rights and benefits that have accrued or which may 

accrue to the Transferor Company, whether before or after the Appointed Date shall stand vested in or 

transferred to the Transferee Company, pursuant to the Scheme, without any further act or deed and 

shall remain valid, effective and enforceable on the same terms and conditions and shall be 

appropriately mutated by the statutory authorities concerned in favour of the Transferee Company 

upon the vesting and transfer of the Undertaking of the Transferor Company pursuant to this Scheme. 

 

6.10 Upon the Scheme being sanctioned and taking effect, the Transferee Company shall be entitled to 

operate all bank accounts related to the Transferor Company and all cheques, drafts, pay orders, direct 

and indirect tax balances and/or payment advices of any kind or description issued in favour of the 

Transferor Company, either before or after the Appointed Date, or in future, may be deposited with the 

bank of the Transferee Company and credit of all receipts thereunder will be given in the accounts of 

the Transferee Company. 

 

6.11 The amalgamation of the Transferor Company with the Transferee Company, pursuant to and in 

accordance with this Scheme, shall take place with effect from the Appointed Date and shall be in 

accordance with Section 2(1B) of the IT Act. If any terms or provisions of this Scheme is/are 

inconsistent with the provisions of the said Section 2(1B), such provisions of said Section 2(1B) shall 

prevail and the Scheme shall stand modified to the extent necessary to comply with the said Section 

2(1B). Such modification will, however not affect the other parts of the Scheme.   
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7. STAFF, WORKMEN & EMPLOYEES 

7.1 On the Scheme becoming effective, all the  Employees of the Transferor Company, if any, in service on 

the Effective Date shall be deemed to have become Employees of the Transferee Company with effect 

from the Appointed Date or the date of joining whichever is later, without any break or interruption 

in their service and on the basis of continuity of service, and the terms and conditions of their 

employment with the Transferee Company (i.e. cost-to-company basis, in monetary terms) shall not 

be less favourable than those applicable to them with reference to their employment with the 

Transferor Company on the Effective Date. 

 

7.2 The Transferee Company agrees that the services of all such Employees with the Transferor Company 

up to the Effective Date shall be taken into account for purposes of all retirement benefits to which 

they may be eligible in the Transferor Company on the Effective Date.  

 

7.3 It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity fund, 

superannuation fund or any other special fund or trusts, if any, created or existing for the benefit of 

the Employees of the Transferor Company shall become trusts/ funds of the Transferee Company for 

all purposes whatsoever in relation to the administration or operation of such fund or funds or in 

relation to the obligation to make contributions to the said fund or funds in accordance with the 

provisions thereof as per the terms provided in the respective trust deeds, if any, to the end and intent 

that all rights, duties, powers and obligations of the Transferor Company in relation to such fund or 

funds shall become those of the Transferee Company.  It is clarified that, for the purpose of the said 

fund or funds, the services of the Employees of the Transferor Company will be treated as being 

continuous with the Transferee Company from the date of employment as reflected in the records of 

the Transferor Company. 

   

7.4 The provident fund, gratuity fund, and superannuation fund dues, if any, of the Employees of the 

Transferor Company, subject to the necessary approvals and permissions and at the discretion of the 

Transferee Company either be continued as a separate fund of the Transferee Company for the benefit 

of the Employees or be transferred to and merged with the similar funds of the Transferee Company. 
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The Transferee Company shall continue to make contributions into the provident fund accounts of 

Employees maintained under the registration of the Transferor Company till such time the accounts 

are transferred under the registration of the Transferee Company.  The Transferee Company shall 

also continue to make contributions to the gratuity fund and superannuation fund maintained by the 

Transferor Company, till the date of completion of the transition.    

 

8. LEGAL PROCEEDINGS 

8.1 If any suit, appeal or other proceeding of whatever nature by or against the Transferor Company is 

pending, including those arising on account of taxation laws and other allied laws, the same shall not 

abate or be discontinued or in any way be prejudicially affected by reason of the arrangement by 

anything contained in this Scheme, but the said suit, appeal or other legal proceedings may be 

continued, prosecuted and enforced by or against the Transferee Company, in the same manner and to 

the same extent as it would or might have been continued, prosecuted and enforced by or against the 

Transferor Company, as if this Scheme had not been made. 

8.2  In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated by or 

against the Transferor Company, the Transferee Company shall be substituted and deemed to be party 

thereto and any payment and expenses made thereto shall be the liability of the Transferee Company. 

 

9. CONTRACTS, DEEDS, ETC., AND POWER TO GIVE EFFECT TO THIS PART 

9.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, licences, 

permits, registrations, approvals and other instruments, if any, of whatsoever nature to which the 

Transferor Company is a party and subsisting or having effect on the Effective Date, shall be in full 

force and effect against or in favour of the Transferee Company, as the case may be, and may be 

enforced by or against the Transferee Company as fully and effectually as if, instead of the Transferor 

Company, the Transferee Company had been a party thereto, notwithstanding the terms contained in 

such contracts, deeds, bonds, agreements, licences, permits, registrations, approvals and other 

instruments.   
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9.2 The Transferee Company shall enter into and/ or issue and/ or execute deeds, writings or 

confirmations or enter into any tripartite arrangements, confirmations or novation, to which the 

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

this Scheme, if so required. Further, the Transferee Company shall be deemed to be authorised to 

execute any such deeds, writings or confirmations on behalf of the Transferor Company and to 

implement or carry out all formalities required on the part of the Transferor Company to give effect 

to the provisions of this Scheme. 

 

9.3 All cheques and other negotiable instruments and payment orders received in the name of the 

Transferor Company after the Effective Date shall be accepted by the bankers of the Transferee 

Company and credited to the account of the Transferee Company.  Similarly, the banker of the 

Transferee Company shall honour cheques issued by the Transferor Company for payment on or after 

the Appointed Date and presented after the Effective Date. 

 

10. TAXATION MATTERS  

10.1 On or after the Effective Date, the Transferor Company and the Transferee Company shall have the 

rights to revise their financial statements and tax returns (including withholding tax returns) along 

with prescribed forms, filings and annexures under the provisions of the IT Act (including for the 

purpose of re-computing income tax under the normal provisions, MAT, and claiming other tax 

benefits), Wealth Tax Act, 1957, customs duty law, Goods and Services Tax (“GST”) or other tax laws, 

and to claim refunds and/or credits for taxes paid (including MAT, tax deducted at source, GST input 

tax credit, etc.), and to claim tax benefits and for matters incidental thereto, if required to give effect 

to the provisions of the Scheme. 

10.2 As and from the Effective Date, all tax proceedings shall be continued and enforced by or against the 

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

continued and enforced by or against the Transferor Company.  

10.3 Any tax liabilities under the IT Act, Wealth Tax Act, 1957, customs duty laws, GST or other applicable 

law/ regulations dealing with taxes, duties, levies 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 

50



 

 

as on the date immediately preceding the Appointed Date shall be transferred or stand transferred to 

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

advance tax and tax deducted at source and MAT credit as on the date immediately preceding the 

Appointed Date will also be transferred to the account of the Transferee Company. On and from the 

Appointed Date, the Transferee Company would be entitled to claim the advance tax that has been 

paid by the Transferor Company and the credit of tax deducted at source, GST credit, credit of tax 

collected at source etc. entitled to by the Transferor Company and necessary intimations to this effect 

would be given to the tax authorities by the Transferee Company after the Effective Date.  

10.4 Any refund under the IT Act, Wealth-tax Act, 1957, customs duty laws, GST or other applicable law/ 

regulations dealing with taxes/ duties/ levies allocable or related to the business of the Transferor 

Company due to Transferor Company consequent to the assessment made on Transferor Company 

whether credit taken or not taken in the books of accounts as on the date immediately preceding the 

Appointed Date shall also belong to and be received by the Transferee Company.  

10.5 Any tax payment (including, without limitation, income-tax, MAT, taxes withheld/ paid in a foreign 

country, dividend distribution tax, custom duty, GST etc.) whether by way of deduction at source, 

advance tax or self-assessment tax or otherwise, howsoever, by the Transferor Company in respect 

of the profits or activities or operation 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. Further, any tax deducted at source by Transferor Company/Transferee 

Company including on payables to Transferee Company/ Transferor Company on account of 

investments held by the Transferee Company in the Transferor Company which has been deemed not 

to be accrued, shall be deemed to be advance taxes paid by the Transferee Company and shall, in all 

proceedings, be dealt with accordingly. 

10.6 Obligation for deduction of tax at source on any payment made by or to be made by the Transferor 

Company under the IT Act, Wealth Tax Act, 1957, customs duty laws, GST, or other applicable law/ 

regulations dealing with taxes / duties / levies shall be made or deemed to be have been made and 

duly complied with by the Transferee Company. 

10.7 All deductions otherwise admissible to the Transferor Company including deductions admissible on 

actual payment or on deduction of appropriate taxes or on payment of tax deducted at source (such 
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as under Sections 40, 40A, 43B, etc. of the IT Act) shall be available for deduction to the Transferee 

Company as it would have been available to the Transferor Company. 

10.8 The accumulated losses and the allowances for unabsorbed depreciation of the Transferor Company 

shall be deemed to be the loss and allowance for unabsorbed depreciation of the Transferee Company 

in accordance with Section 72A of the IT Act or any other provision of the IT Act as may be applicable. 

10.9 The losses and unabsorbed depreciation as per books of accounts of the Transferor Company as on 

the date immediately preceding the Appointed Date shall be deemed to be the brought forward losses 

and unabsorbed depreciation of the Transferee Company for the purpose of computation of book 

profit to calculate MAT payable by the Transferee Company. 

10.10  The Transferee Company shall be entitled to claim depreciation on the depreciable assets which 

are transferred by the Transferor Company by virtue of the Scheme under Section 32 read with 

Section 43 of the IT Act. 

10.11   The date of acquisition of capital assets of the Transferor Company shall be the date of acquisition 

for the Transferee Company for the purpose of calculation of capital gain tax under the IT Act. 

 
 

PART C 
 

11. CANCELLATION OF SHARES 

Since the Transferor Company is a wholly owned subsidiary of the Transferee Company, upon the 

Scheme being sanctioned by the NCLT all the equity shares held by the Transferee Company along with 

its nominee in the Transferor Company shall be cancelled and extinguished. Accordingly, there will be 

no issue and allotment of equity shares by the Transferee Company to the Shareholders of the 

Transferor Company upon this Scheme becoming effective. 

 

12. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY  

Notwithstanding anything contrary contained in any other clause in the scheme, the Transferee Company 

shall account for the amalgamation in its separate financial statements in accordance with the ‘pooling of 

interest method’ laid down in Appendix C of Indian Accounting Standard (Ind AS) 103, Business 
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Combination of entities under common control and other accounting principles prescribed under the 

Companies (Indian Accounting Standards) Rules, 2015 (as amended) notified under Section 133 of the 

Companies Act, 2013. Accordingly, the financial information in the financial statements of the Transferee 

Company in respect of prior periods will be restated as if the business combination had occurred from the 

beginning of the preceding period presented in the financial statements, irrespective of the actual date of 

the combination.  

 

13. TRANSACTIONS BETWEEN THE APPOINTED DATE AND THE EFFECTIVE DATE 

During the period from the Appointed Date to the Effective Date: 

13.1 The Transferor Company shall carry on and be deemed to have carried on its business and activities 

and shall be deemed to have held and stood possessed of and shall hold and stand possessed of its 

business and Undertaking for and on account of and in trust for the Transferee Company. 

 

13.2 The Transferor Company shall carry on its business and activities in the ordinary course of business 

with reasonable diligence and business prudence. 

 

13.3 All the profits or income accruing or arising to the Transferor Company or expenditure or losses 

incurred or arising to the Transferor Company, shall for all purposes be treated and deemed to be and 

accrue as the profits or income or expenditure or losses (as the case may be) of the Transferee 

Company. 

 

13.4 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the 

Government Authority concerned, as are necessary under any law for such consents, approvals and 

sanctions which the Transferee Company may require to carry on the business of the Transferor 

Company. 

 

13.5 The Transferor Company shall carry on its business, operations or activities with reasonable diligence 

and business prudence and in the same manner as it had been doing hitherto and shall not venture 

into/ expand any new businesses, alienate, charge, mortgage, encumber or otherwise deal with the 

53



 

 

assets or any part thereof except in the ordinary course of business, without the prior consent of the 

Transferee Company. 

 

13.6 For avoidance of doubt, it is hereby clarified that nothing in this Scheme shall prevent the Transferee 

Company and the Transferor Company from declaring and paying dividends, whether interim or final, 

to their respective equity shareholders. It is clarified that the aforesaid provisions in respect of 

declaration of dividends, whether interim or final, 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 respective Board of Directors of the Transferor Company and the 

Transferee Company and subject, wherever necessary, to the approval of the shareholders of the 

Transferor Company and the Transferee Company, respectively. 

 

13.7 The Transferee Company and the Transferor Company shall also be entitled to make an application 

for amending, cancelling or obtaining fresh registrations, as the case may be, under all applicable laws 

and legislations. 

 

14. SAVING OF CONCLUDED TRANSACTIONS 

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the Transferor Company 

under Clause 6 of this Scheme shall not affect any transactions or proceedings already concluded by the 

Transferor Company on or before the Appointed Date or concluded between the Appointed Date and the 

Effective Date (both days inclusive), to the end and intent that the Transferee Company accepts and adopts 

all acts, deeds and things made, done and executed by the Transferor Company as acts, deeds and things 

made, done and executed by or on behalf of the Transferee Company. 

PART D 

DISSOLUTION OF THE TRANSFEROR COMPANY AND THE GENERAL TERMS AND CONDITIONS 

APPLICABLE TO THIS SCHEME AND OTHER MATTERS CONSEQUENTIAL AND INTEGRALLY 

CONNECTED THERETO 
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15. DISSOLUTION 

On the Scheme becoming effective, the Transferor Company shall stand dissolved, without being wound-

up. 

 

16. CONDITIONALITY OF THE SCHEME 

This Scheme is and shall be conditional upon and subject to: 

(i)The requisite consent, approval or permission of any Government Authorities, which by law may be 

necessary for the implementation of this Scheme; 

(ii) Approval by the NCLT; 

(iii)The certified copy of the order of the NCLT, sanctioning the Scheme is filed with the Registrar of 

Companies by the Transferor Company and the Transferee Company; and 

(iv)Compliance with such other conditions as may be imposed by the NCLT or Government Authorities. 

 

17. APPLICATION TO THE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH 

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

applications/petitions under Sections 230 to 232 of the Act to the NCLT, within whose jurisdiction the 

registered offices of the Transferee Company and the Transferor Company are situated, for sanctioning the 

Scheme, and for dissolution of the Transferor Company without being wound-up. 

 

18. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

Upon the coming into effect of the Scheme, the resolutions of the Transferor Company as is considered 

necessary by the Board of Directors of the Transferee Company which are validly subsisting be considered 

as resolutions of the Transferee Company. If any such resolutions have any monetary limits approved under 

the provisions of the Act or of any other applicable statutory provisions, then the said limits as are 

considered necessary by the Board of Directors of the Transferee Company, shall be added to the limits, if 

any, under the like resolutions passed by the Transferee Company. 
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19. MODIFICATION OR AMENDMENTS TO THE SCHEME 

The Transferee Company and the Transferor Company by their respective Board of Directors, or any 

person(s) or committee authorised/ appointed by them, may carry out or assent to any modifications/ 

amendments to the Scheme or to any conditions or limitations that the NCLT and/ or any other Government 

Authority may deem fit to direct or impose or which may otherwise be considered necessary, desirable or 

appropriate by them. The Transferee Company and the Transferor Company by their respective Board of 

Directors or any person(s) or committee authorised or appointed by them, shall be authorised 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 of any Government Authority or otherwise howsoever arising out of 

or under or by virtue of the Scheme and/ or any matter concerned or connected therewith. The Transferee 

Company and the Transferor Company shall be at liberty to withdraw from this Scheme, in case of any 

condition or alteration imposed by the NCLT or any other authority or any bank or financial institution is 

unacceptable to them or otherwise if so mutually agreed. 

 

20. EFFECT OF NON-RECEIPT OF APPROVALS 

20.1 In the event any of the approvals or conditions enumerated in the Scheme not being obtained or 

complied with, or for any other reason, the Scheme cannot be implemented, the Board of Directors of 

the Transferee Company and the Transferor Company shall by mutual agreement waive such 

conditions as they consider appropriate to give effect, as far as possible, to this Scheme and failing 

such mutual agreement, or in case the Scheme is not sanctioned by the NCLT, the Scheme shall become 

null and void, and each party shall bear and pay their respective costs, charges and expenses in 

connection with the Scheme.  

 

20.2 Notwithstanding anything contained in Clause 20.1, the Board of Directors of Transferor Company 

and Transferee Company with mutual consent shall be entitled to withdraw this Scheme prior to the 

Effective Date.  
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21. COSTS, CHARGES AND EXPENSES 

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise 

agreed) of the Transferor Company and the Transferee Company arising out of or incurred in connection 

with and implementing this Scheme and matters incidental thereto shall be borne by the Transferee 

Company. In the event of the Scheme not being sanctioned by the NCLT, the Transferee Company shall bear 

and pay all costs, charges, expenses and taxes, including duties and levies in connection with the Scheme 

and will be reimbursed by the Transferor Company, as maybe mutually agreed by the parties.  

 
 

22. MISCELLANEOUS 

In case of any doubt, difference or issue which may arise among the Transferor Company and the 

Transferee Company or any of its shareholders, creditors, Employees and/ or persons entitled to or 

claiming any right to any shares in the Transferor Company or the Transferee Company, as to the 

construction of this Scheme or as to any account, valuation or apportionment to be taken or made in 

connection herewith or as to any other aspects contained in or relating to or arising out of this Scheme, the 

same shall be amicably settled between the Board of Directors of the Transferor Company and the 

Transferee Company and the decision arrived at therein shall be final and binding on all concerned. If any 

part of this Scheme hereof is invalid, ruled illegal by the NCLT, or unenforceable under present or future 

laws, then it is the intention of the Transferor Company and the Transferee Company that such part shall 

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

deletion of such part shall cause this Scheme to become materially adverse to any party to the Scheme, in 

which case the parties to the Scheme shall attempt to bring about a modification in the Scheme, as will best 

preserve for the parties to the Scheme, the benefits and obligations of the Scheme. 
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Annexure 3 

 

Audited Financials of Signode India Limited as on March 31, 2020 

58



59



60



61



62



63



64



65



66



67



68



69



70



71



72



73



74



75



76



77



78



79



80



81



82



83



84



85



86



87



88



89



90



91



92



93



94



95



96



97



98



99



100



101



102



103



104



105



106



107



108



109



110



111



112



113



114



115



116



 

 

Annexure 4 

 

Supplementary Accounting Statement of Signode India Limited for the period April 1, 
2020 to November 30, 2020 
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Annexure 5 

 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SIGNODE INDIA LIMITED EXPLAINING 

EFFECT OF THE SCHEME ON SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, 

PROMOTERS AND NON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE 

SHARE EXCHANGE RATIO 

The proposed Scheme of Amalgamation under Sections 230 to 232 of the Companies Act, 2013 and 

other applicable provisions of the Companies Act, 2013 for the amalgamation of Stopak India Private 

Limited (“Transferor Company”) with Signode India Limited (“Transferee Company” or 

“Company”) and their respective shareholders and creditors (“Scheme”) was approved by the 

Board of Directors (“Board”) vide its board resolution dated December 28, 2020. 

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

effect of compromise on each class of shareholders, key managerial personnel, promoters and non-

promoter shareholders laying out in particular the share exchange ratio, is required to be 

circulated along with the notice convening the meeting. 

Having regard to the aforesaid provision, following was discussed by the Board: 

1. The valuation report is not required as the Scheme is between a holding company that is Signode 

India Limited and its wholly owned subsidiary that is Stopak India Private Limited, therefore 

question of share exchange ratio does not arise.  

2. There will be no adverse effect of the said Scheme on the shareholders, key managerial personnel, 

promoter and non-promoter shareholders of the Company. 

CERTIFIED TRUE COPY 

For SIGNODE INDIA LIMITED 

 

Sd/- 

Ankur Singhal 

Company Secretary 

Place: Hyderabad 
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Annexure 6 

 

Audited Financials of Stopak India Private Limited as on March 31, 2020 
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Annexure 7 

Supplementary Accounting Statement of Stopak India Private Limited for the period April 

1, 2020 to November 30, 2020 
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Annexure 8 

Report adopted by the Board of Directors of Stopak India Private Limited as required 

under Section 232(2)(c) of the Companies Act, 2013 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF STOPAK INDIA PRIVATE LIMITED 

EXPLAINING EFFECT OF THE SCHEME ON SHAREHOLDERS, KEY MANAGERIAL 

PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS, LAYING OUT IN 

PARTICULAR THE SHARE EXCHANGE RATIO 

The proposed Scheme of Amalgamation under Sections 230 to 232 of the Companies Act, 2013 

and other applicable provisions of the Companies Act, 2013 for the amalgamation of Stopak India 

Private Limited (“Transferor Company” or “Company”) with Signode India Limited 

(“Transferee Company”) and their respective shareholders and creditors (“Scheme”) was 

approved by the Board of Directors (“Board”) vide its board resolution dated December 28, 

2020. 

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

explaining effect of compromise on each class of shareholders, key managerial personnel, 

promoters and non-promoter shareholders laying out in particular the share exchange ratio, is 

required to be circulated along with the notice convening the meeting. 

Having regard to the aforesaid provision, following was discussed by the Board: 

1. The valuation report is not required as the Scheme is between a holding company that is 

Signode India Limited and its wholly owned subsidiary that is Stopak India Private 

Limited, therefore question of share exchange ratio does not arise. 

2. There will be no adverse effect of the said Scheme on the shareholders, key managerial 

personnel, promoter and non-promoter shareholders of the Company. 

CERTIFIED TRUE COPY 

For STOPAK INDIA PRIVATE LIMITED  

 

Sd/- 

Gaurav Maheshwari 

Director 

Place: Hyderabad 
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Proxy Form 

CIN: U74950TG2003PLC091521 
Name of the Company: Signode India Limited 

Registered office: 3rd Floor, Jyothi Majestic, 8-2-120/84,  
Road No. 2, Banjara Hills, Hyderabad – 500034, Telangana 

 
Name of the Unsecured Trade Creditor: ……………………………………………………………… 
 
Address: 
………………………………………………………………………………………………………………………………………………………………
……………………………………………………………………………………………………………………………………………………………… 
 
I/ We, being the Unsecured Trade Creditor of Signode India Limited, being the Transferee Company above 
named, do hereby appoint 
 
a. Name: ....................................................................... 

Address: ...................................................................   
E-mail Id: .................................................................   
Signature: ................................................................., or failing him/her 

 
b. Name: .......................................................................  

Address: .................................................................... 
E-mail Id: ..................................................................   
Signature: ..................................................................   

 
as my/our proxy to act for me/us at the meeting of the Unsecured Trade Creditor of the Company, to be 
held through Video Conferencing (“VC”) or Other Audio-Visual Means (“OAVM”) on Monday, 30th August, 
2021 at 4:00 P.M. (IST), and at any adjournment thereof in respect of such resolution as indicated below: 
 
Resolution No.1 Approval of Scheme of Amalgamation 
 
Signed this ……… day of …….. 2021 
 
 
 
………………………………………………..                                                      ………………………………………….. 
Signature of Unsecured Trade Creditor(s)    Signature of Proxy Holder(s) 
 
Notes: 
1.  The Proxy form must be deposited at the registered office of the Company not later than 48 (Forty 

Eight) hours before the scheduled time of the commencement of the said meeting. 
 
2.  If you are a body corporate, as the Unsecured Trade Creditor, a copy of the resolution of the Board 

of Directors or the Governing Body authorizing such a person to act as its representative/ proxy at 
the meeting and certified to be a true copy by a director, the manager, the secretary or any other 
authorized officer of such body corporate should be lodged with the Company at its registered 
office not later than 48 (Forty Eight) hours before the Meeting. 

 
3.  All alterations made in the Proxy Form must be initialled. 
 
4.  Please affix revenue stamp before putting signatures. 
 
5.  In case of multiple proxies, the proxy later in time shall be accepted. 
 
6.  Proxy need not be Unsecured Trade Creditor of Signode India Limited. 
 
7.  No person shall be appointed as Proxy who is a minor. 

Revenue  

 

Stamp of Rs. 1/- 

201


