NATIONAL COMPANY LAW TRIBUNAL
AAHMEDABAD BENCH
AHMEDABAD

Coram: Hon'ble Mr. HARIHAR PRAKASH CHATURVEDI], MEMBER JUDICIAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH OF THE
NATIONAL COMPANY LAW TRIBUNAL ON 10.05.2019

Name of the Companies :

1. CP(CAA) 42 of 2019 in CA(CAA) No. 08/NCLT/AHM/2019
Fairdeal Filaments Ltd.

2. CP(CAA) 43 of 2019 in CA(CAA) No. 09/NCLT/AHM/2019
Shahlon Silk Industries Ltd.

Section of the Companies Act:  Section 230-232 of the Companies Act, 2013
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ORDER
The Petitioner is represented through their respective learned Counsel(s).

The case is fixed for pronouncement of common order.

The Common Order is pronounced in the open court, vide separate sheet.
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d this the 10" day of May, 2019.



NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

CP(CAA) No. 42/NCLT/AHM/2019 in
CA(CAA) 8/NCLT/AHM/2019

AND

CP(CAA) No. 43/NCLT/AHM/2019 in
CA(CAA) 9/NCLT/AHM/2019

In the matter of:-

Fairdeal Filaments Limited

a company incorporated under the

Companies Act, 1956 and having its registered office at

3rd Floor, Dawer Chambers,

Near Sub-Jail, Ring Road, Surat,

State of Gujarat, India — 395002 ...Petitioner/ Transferor Company

And

Shahlon Silk Industries Limited

a company incorporated under the

Companies Act, 1956 and having its registered office at

91, G.I.D.C., Khatodara,

Behind Sub-Jail, Ring Road, Surat,

State of Gujarat, India - 395002  ........ Petitioner / Transferee Company

Order delivered on 10t May, 2019,
Coram: Hon’ble Mr. Harihar Prakash Chaturvedi, Member (J)

Appearance:

Mr. Nandish Chudgar, Advocate, with Mr. L.S Modi, Advocate, on behalf of
M/s.Nanavati Associates, Advocates for the Petitioner Companies

COMMON ORDER

1. These petitions are filed by the two Petitioner Companies for
sanctioning of the Scheme of Amalgamation between
Fairdeal Filaments Limited (“Transferor Company”) and
Shahlon Silk Industries Limited (“Transferee Company”) and

their respective shareholders and Creditors (Scheme).

2. The Petitioner of the C.P. (CAA) No. 42/NCLT/AHM /2019,

i.e. Fairdeal Filaments Limited, has filed an application
before this Tribunal being CA(CAA) No. 8/ NCLT/AHM /2019

)




CP(CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8/NCLT/AHM/2:1¢3

CP(CAA) No. 43/NCLT/AHM/2019 in CA(CAA} 9/NCLT/AHM /2019
for the requisite directions for holding and convening
separate meetings of the Equity Shareholders, Secured
Creditors and Unsecured Creditors of the said Company.
This Tribunal vide its order dated 24.01.2019, inter-aliq,
directed convening and holding of the meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors

of the said Company.

The Petitioner of the C.P. (CAA) No. 43/NCLT/AHM/2019,
i.e. Shahlon Silk Industries Limited, has filed an application
before this Tribunal being CA(CAA) No. 9/NCLT/AHM/2019
for the requisite directions for holding and convening
separate meetings of the Equity Shareholders, Secured
Creditors and Unsecured Creditors of the said Company.
This Tribunal vide its order dated 24.01.2019, inter-aliq,
directed convening and holding of the meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors

of the said Company.

Notice of meetings was sent individually to the Equity
Shareholders, Secured Creditors and Unsecured Creditors
of the Petitioner of CP(CAA) No. 42/NCLT/AHM/2019 i.e.
Fairdeal Filaments Limited, pursuant to the order dated
24.01.2019, together with a copy of the Scheme, a copy of
the Explanatory Statement required to be furnished under
section 230-232 read with Section 102 of the Companies
Act, 2013 and the prescribed Form of Proxy, amongst others.
The notice of the meeting was also advertised as directed by
this Tribunal vide its order dated 24.01.2019 in English
Daily, “Financial Express”, All Gujarat Editions and Gujarati
Daily, “Sandesh”, All Gujarat Editions on 08.02.2019, Mr.
Dhirajlal Raichand Shah, the Chairman of the meetings has
already filed the requisite affidavit dated 01.03.2019 in

respect of service of notices and appearance of
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CP(CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8/NCLT/AHM /2019
AND

CP(CAA) No. 43/NCLT/AHM/2019 in CA(CAA) 9/NCLT/AHM/2019

advertisements of the said notice amongst others. The
arrangement embodied in the Scheme was approved by the
requisite majority of shareholders representing more than
three-fourths in shareholding by the Equity Shareholders
present either in person or by proxy or by authorized
representative, through postal ballot, e-voting and through
voting at the Venue held on 11.03.2019 and unanimously
by the Secured Creditors and Unsecured Creditors of the
said company at the Meetings held on 12.03.2019.

Notice of meetings was sent individually to the Equity
Shareholders, Secured Creditors and Unsecured Creditors
of the Petitioner of CP(CAA) No. 43/NCLT/AHM/2019 i.e.
Shahlon Silk Industries Limited, pursuant to the order dated
24.01.2019, together with a copy of the Scheme, a copy of
the Explanatory Statement required to be furnished under
section 230-232 read with Section 102 of the Companies
Act, 2013 and the prescribed Form of Proxy, amongst others.
The notice of the meeting was also advertised as directed by
this Tribunal vide its order dated 24.01.2019 in English
Daily, “Financial Express”, All Gujarat Editions and Gujarati
Daily, “Sandesh”, All Gujarat Editions on 08.02.2019. Mr.
Dhirajlal Raichand Shah, the Chairman of the meetings has
already filed the requisite affidavit dated 01.03.2019 in
respect of service of notices and appearance of
~ advertisements of the said notice amongst others. The
arrangement embodied in the Scheme was approved
unanimously by the Equity Shareholders either in person or
by proxy or by authorized representative, through postal
ballot and through voting at the Venue held on 11.03.2019
and unanimously by the Secured Creditors and Unsecured
Creditors of the said company at the Meetings held on
12.03.2019. The Transferee Company has obtained approval
of its Equity shareholders through special resolution at the

et
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CP(CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8/NCLT/AHM/2019
AND
CP{CAA) No. 43/NCLT/AHM/2019 in CA(CAA) 9/NCLT/AHM/2019

same meeting under section 66 of the Companies Act, 2013

for reduction of share capital of the Transferee Company.

The Petitioner Companies thereafter filed the present
petitions seeking sanction of the Scheme. This Tribunal by
its order dated 12.04.2019 admitted these Petitions and
directed issuance of notice of hearing of the Petition in
‘CP(CAA) 42 of 2019 to (i) the Regional Director, (i) the
Registrar of Companies, (iii) the Official Liquidator, (iv)
Concerned Income Tax Department, (v) Bombay Stock
Exchange, (vi) Securities Exchange Board of India (vii) the
Reserve Bank of India and further directed issuance of notice
of hearing of the Petition in CP(CAA) 43 of 2019 to (i) the
Regional Director, (ii) the Registrar of Companies, (iii)
Concerned Income Tax Department, (iv) the Reserve Bank of
India. This Tribunal also directed issuance of notice of
hearing of the petitions in English daily, “Financial Express”,
All Gujarat Editions and in Gujarati Daily, “Sandesh”, All

Gujarat Editions.

Pursuant to the order dated 12.04.2019 passed by this
Tribunal, the Petitioner Companies published the notice of
hearing of the Petitions in English daily, “Financial Express”
and in Gujarati Daily, “Sandesh”, as directed by this
Tribunal, on 12.04.2019. Affidavits of service dated
20.04.2019, on behalf of both the Petitioner Companies,
have been filed confirming publication of the notice in the
newspapers as directed and serving of notice of hearing of

the petitions upon the concerned statutory authorities.

In response to the notice to the Regional Director, North
Western Region, Ministry of Corporate Affairs, the Regional
Director has filed common representation dated 20.03.2019.
In paragraph 2(d) of the said common representation, it is

ﬁﬂ‘/
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CP(CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8 /NCL’I‘/AHM/21:) P}g

CP(CAA) No. 43/NCLT/AHM /2019 in CA(CAA) 9/NCLT/AHM/2019
mentioned by the Regional Director that the Petitioner
Transferee Company will be required to pay the difference of
amount of fees which is payable on the enhanced authorised
capital of Rs.32,00,00,000/ - as on date and the total payable
amount of fees which had already been paid by all the
Petitioner Companies at the time of registration / increase
in authorised capital, as the case may be. In the paragraph
2(e) of the said common representation, it is mentioned by
the Regional Director that the Clause No.16(A) of the
Scheme provides for change of name of Petitioner Company
for which the Petitioner Transferee Company shall place on
record the justification for the said clause regarding change
of name of the Petitioner Transferee Company and also
comply with the relevant provision of the Companies Act,
2013, name availability guidelines and ensure the payment
of applicable fees / charges for alteration of the name of the
Petitioner Transferee Company as “M/s. Shahlon Silk
Industries Ltd.” to “M/s. Shahlon Ltd.”. In paragraph 2(f) of
the said common representation, it is mentioned by the
Regional Director that M/s. Fairdeal Filaments Ltd. should
comply with the SEBI Circular No.CFD / DIL / 3 / CIR /
2017 | 21 dated 10.03.2017 read with SEBI Circular
No.CIR/CFD/DIL/5/2013 dated 04.02.2013 read with SEBI
Circular No.CIR/CFD/DIL/8/2013 dated 21.05.2013. In
paragraph 2(g} of the common representation, it is
mentioned in the representation by the Regional Director
that this Tribunal be pleased to direct the Petitioner
Companies to place on record all the relevant facts
pertaining to cancellation of shares held by Fairdeal
Filaments Ltd. in Shahlon Silk Industries Ltd. In paragraph
2(h) of the said common representation, it is mentioned by
the Regional Director that this Tribunal be pleased to direct
Fairdeal Filaments Ltd. to ensure about the compliances of
FEMA and RBI guidelines. In paragraph 2 (j) of the said

T
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10.

11.

CP(CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8/NCLT/AHM/2019
AND
CP(CAA} No. 43/NCLT/AHM/2019 in CA(CAA} 9/NCLT/AHM/2019

common representation, it is mentioned by the Regional
Director that the report of the Office of the Registrar of
Companies, Gujarat, Ahmedabad, was received and as per
the said report, the Petitioner Company had not filed
Application / Scheme in the prescribed format E-Form GNL-
1 under the MCA portal.

Heard learned Advocate, Mr. Nandish Chudgar, on behalf of
M/s.Nanavati Associates, Advocate, for the Petitioner

Companies.

Mr. Nandish Chudgar, learned Counsel for the Petitioner-
Companies, stated that the Petitioner Companies have filed
necessary Common Affidavit in reply dated 27.04.2019 to
the Common Representation dated 20.03.2019 filed by the
Regional Director and letter dated 15.02.2019 filed by
Reserve Bank of India. The Petitioner Companies in

paragraph 3 of its reply has, inter-alia, stated that the |
existing Clause 16.3 of the Scheme already provides for the
fees paid by the Transferor Company on the Authorised
Share Capital of the Transferor Company shall, without any
act or deed, be available as a set-off to the Petitioner
Company in terms of section 232(3)(i) of the Companies Act,
2013 for the aforesaid consolidation of the Authorised Share
Capital in relation to set-off of fees payable by the Petitioner
Company on increase of its authorized share capital
subsequent to the Scheme coming into effect. In light of
aforesaid, this Tribunal is of the view that the observation of
the Regional Director at paragraph 2(d) of the Common

Representation stands satisfied.

In respect of observations made by the Regional Director at
paragraph 2(e} of the Common Representation, the

petitioner Companies in paragraph 4 of the reply has, inter-

2
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CP{CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8/NCLT/AHM/2019
AND
CP(CAA) No. 43/NCLT/AHM/2019 in CA(CAA) 9/NCLT/AHM/2019

alia, stated that, under Scheme in Clause 16A it is, inter-
alia, mentioned that upon the Scheme coming into effect the
name of the Petitioner Transferee Company shall change
from its present name i.e. “Shahlon Silk Industries Limited”
to “Shahlon Limited” or any other name as approved by the
- Ministry of Corporate Affairs. The change of name of the
Petitioner Transferee Company shall be effected as integral
part of this Scheme without any further act or deed on the
part of Petitioner Transferee Company and the consent of the
shareholders to the Scheme shall be deemed to be sufficient
for the purposes of effecting amendment. Further the
Petitioner Transferee Company stated that the reason for the
said clause regarding the change of name of the Petitioner
Transferee Company engaged in vast activities in the textile
segment from fibre to fashion and the term "Silk Industries"
in the name of the Petitioner Transferee Company would
connote a restrictive approach and does not reflect the true
picture that the Petitioner Transferee Company is involved
in activities other than related to "Silk". Further, the |
Petitioner Transferee Company’s existing activities includes
various value additions to fibres e.g. Sizing for synthetic and
cotton fibre, Texturising, Yarn Dyeing, Twisting, Crape etc.
to manufacturing of grey fabric, dyed fabric, and garments.
The activities of the Petitioner Transferee Company are not
limited to silk activities only hence it desires to remove “Silk
Industries” word from its name to make it wider and
inclusive. Further it is stated that the Petitioner Transferee
Company has an esteemed reputation and has established
an identity as ‘Shahlon’. Further, it is also pertinent to note
that the Petitioner Transferee Company has a registered
trademark as “SHAHLON” under the Trade Mark Act, 1999
and so the Petitioner Transferee Company wishes to remove

the restrictive connotation “Silk Industries” and have the

name with wider connotation as “Shahlon Limited”. Furth;r’/s/
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12.

13.

CP(CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8/NCLT/AHM/2019
AND
CP(CAA) No. 43/NCLT/AHM/2019 in CA(CAA) 9/NCLT/AHM/2019

the Petitioner Companies vide para 4 of its Additional
Affidavit dated 27.04.2019 has submitted that the Petitioner
Transferee Company undertakes to comply with the relevant
provisions of Companies Act, Guidelines for Name
Availability guidelines and the payment of applicable fees/
charges for alteration of the name of the Petitioner
Transferee Company M/s. Shahlon Silk Industries Limited,
besides payment of Stamp duty payable as per rules for
transfer of assets to petitioner Transferee Company on
amalgamation. In light of the aforesaid, this Tribunal is of
the view that the observation of the paragraph 2(e) of the

Common Representation stands satisfied.

In respect of observations made by the Regional Director at
paragraph 2(f) of the Common Representation, the petitioner
Companies in paragraph S of the reply has, inter-alia, stated
that the Petitioner Company has complied with the said
SEBI Circulars and also with BSE directions. In light of the
aforesaid, this Tribunal is of the view that the observation of
the paragraph 2(f) of the Common Representation stands

satisfied.

In respect of observations made by the Regional Director at
paragraph 2(g) of the Common Representation, the
petitioner Companies in paragraph 6 of the reply has, inter-
alia, stated that the Petitioner Transferor Company holds
16,000 equity shares of Rs.10 each of the Petitioner
Transferee Company which constitute 0.14% of the issued,
subscribed and paid-up share capital of the Petitioner
Transferee Company. Due to amalgamation of the Petitioner
Transferor Company with the Petitioner Transferee
Company and the Petitioner Transferor Company shall get
dissolved without winding up, the shares held by the

Petitioner Transferor Company in the Petitioner Transferee

P
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14,

15.

16.

CP(CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8/NCLT/AHM/2019
AND
CP(CAA) No. 43/NCLT/AHM/2019 in CA{CAA) 9/NCLT/AHM/2019

Company needs to get cancelled under the Scheme. Clause
11 provides for such reduction of share capital of the
Transferee Company pursuant to the Scheme coming into
effect. Further it is stated that the Transferee Company has
obtained approval of its members and has passed special
resolution on 11.03.2019 as required under Section 66 of
the Companies Act, 2013. The certified copy of the special
resolution as required under Section 66 of Companies Act,
2013 is annexed at Exhibit A to the Reply Affidavit. In light
of the aforesaid, this Tribunal is of the view that the
observation of the paragraph 2(g) of the Common

Representation stands satisfied.

In respect of observations made by the Regional Director at
paragraph 2(h) of the Common Representation, the
Petitioner Companies in paragraph 7 of the reply has, inter-
alia, stated that the Transferee Company will comply with
requisite FEMA and RBI guidelines as may be applicable in
relation to the Scheme. In light of the aforesaid, this Tribunal
is of the view that the observation of the paragraph 2(h) of

the Common Representation stands satisfied.

In respect of observations made by the Regional Director at
paragraph 2(i) of the Common Representation, the petitioner
Companies in paragraph 8 of the reply has, inter-alia, stated
that the Petitioner Transferee Company shall make the
requisite payment of legal fees/ cost of the office of the
Regional Director for submitting this report as per the
directions of this Tribunal. In light of the aforesaid, this
Tribunal is of the view that the observation of the paragraph

2(i) of the Common Representation stands satisfied.

In respect of observations made by the Regional Director at

paragraph 2(j) of the Common Representation, the petitioner

AT
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17.

18.

19.

CP(CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8/NCLT/AHM/2019
AND

CP(CAA) No. 43/NCLT/AHM/2019 in CA(CAA) 9/NCLT/AHM/2019

Companies in paragraph 9 of the reply has, inter-alia, stated
that the Petitioner Companies have filed application/scheme
in the prescribed format E-Form GNL-1 under the MCA
Portal which is annexed at Exhibit — B to the reply Affidavit.
In light of the aforesaid, this Tribunal is of the view that the
observation of the paragraph 2(j) of the Common

Representation stands satisfied.

In response to the notice to the Reserve Bank of India, the
Reserve Bank of India vide its letter dated 15.02.2019 in
CP(CAA) No. 42 of 2019 and CP(CAA) 43 of 2019 to which
joint affidavit dated 27.04.2019 is filed by the Petitioner
Companies. In respect to the letter dated 15.02.2019, in
paragraph 11 of its reply the Petitioner Transferee Company
undertakes to comply with the RBI/ FEMA regulations, as
and when the shares would be issued and allotted to the
non-resident shareholders. In light of the aforesaid, this
Tribunal is of the view that the observation of Reserve Bank

of India stands satisfied.

In response to the Notice to the Official Liquidator in the
aforesaid Petition, the Official Liquidator has filed his report
dated 19.03.2019 in CP (CAA) No.42 of 2019 to which
Fairdeal Filaments Ltd. had filed its Affidavit dated
27.04.2019.

In respect of the observation made in the paragraphs 15, 16
and 18 of the Representation, the petitioner Company in
paragraph 5 of the reply has, inter-alia, stated that upon
scheme coming into effect, the authorised share capital will
increase to Rs.32,00,00,000 (Rupees thirty two crores)
divided into 3,20,00,000 equity shares of Rs.10 each and
any amount payable (after calculating the set-off in relation

to the fee paid by the Transferor on its authorized capital) in

5
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20.

21.

22,

CP(CAA) No. 42/NCLT/AHM/2018 in CA{CAA} 8/NCLT/AHM/2019
AND

CP(CAA) No. 43/NCLT/AHM/2019 in CA(CAA) 9/NCLT/AHM/2019

relation to its increased authorized Capital (i.e. registration
fee/Roc fees, stamp duty etc.) will be paid by the Transferee

Company.

In respect of the observation made in the paragraphs 17 of
the Representation, the petitioner Company in paragraph 6
of the reply has, inter-alia, stated that the word ‘Demerged
Company’ appearing at 5th page in the report adopted by the
Board i.e. Annexure - H of the Notice of the Tribunal
Convened Meeting of the Equity Shareholders (Annexure - E
of the Notice of the Tribunal Convened Meeting of the
Secured Creditors and Unsecured Creditors) was a
typographical error and appears inadvertently. It is
submitted that it has to be read as "the Transferor Company"
instead of "Demerged Company". Further, it is pertinent to
note that in view of the same a clarification was submitted
with the Registrar of Companies. The copy of the said
clarification alongwith modified annexure, form GNL-1 and

its challan is annexed at Annexure - 2 to the reply affidavit.

In respect of the observation made in the paragraph 20 of
the Representation, the petitioner Company in paragraph 8
of the reply has, inter-alia, stated that the Chairman’s Report
in respect of the meetings held in relation to the Transferor
Company has been served vide letter dated 09th April, 2019
and the said letter so addressed is annexed at Annexure — 3
to the Reply Affidavit.

In respect of the observation made in the paragraphs 24 to
28 of the Representation, the petitioner Company in
paragraph 11 of the reply has, inter-alia, stated that the
Transferor Company and the Transferee Company will
comply with the directions of this Hen’ble- NCLT Tribunal.

e
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29.

30.

31.

32.

33.

CP(CAA) No. 42/NCLT/AHM/2019 in CA(CAA) 8/NCLT/AHM/2019
AND

CP(CAA) No. 43/NCLT/AHM/2019 in CA(CAA) 9/NCLT/AHM /2019

Filaments Limited and Shahlon Silk Industries Limited,
their equity shareholders, creditors and all concerned under
the Scheme. It is also declared that the Petitioner Company
Fairdeal Filaments Limited shall stand dissolved without

winding up.

It is hereby ordered that all Equity Shares held by Transferor
Company in the Share Capital of Transferee Company shall
stand cancelled without any further act or deed and in lieu
thereof, no allotment of any new shares in the Transferee
Company shall made to any person whatsoever. The
Transferee Company shall not be required to add “and

reduced” as suffix to its name.

The cost to be paid to the Official Liquidator is quantified at Rs.
15,000/~ in respect of the Transferor Company. The said fees to
the Official Liquidator shall be paid by the Petitioner Transferee
Company. ’

An aggregate amount of Rs.25,000/- shall be payable to the
Regional Director towards the legal fees/expenses, and the same
shall be paid by the Petitioner Transferee Company to the
Regional Director, Ahmedabad.

Filing and issuance of drawn up orders as dispensed with.
All concerned authorities to act on a copy of this order along
with the Scheme duly authenticated by the Registrar of this
Tribunal. The Registrar of this Tribunal shall issue the
certified copy of this order along with the Scheme

immediately.

The Petitioner Companies are directed to lodge a copy of this
order along with copy of the Scheme of Amalgamation with

the concerned Registrar of Companies, electronically along

)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH, AHMEDABAD

COMPANY PETITION (CAA) 42 OF 2019

WITH

COMPANY APPLICATION (CAA) NO. 8 OF 2019

Fairdeal Filaments Limited
a company incorporated under the

In the matter of provisions of the

Companies Act, 2013;
And

In the matter of Sections 236 to 232
read with section 66 and other
applicable  provisions of the

Companies Act, 2013;
And

In the matter of Fairdeal Filments

Limited ("Transferor Company");
And

in the matter of the scheme of
Amalgamation of Fairdeal Filaments
Limited ("Transferor Company")

with Shahlon Silk Industries Limited

- {"Tranferee Company")

Companies Act, 1956 and having its registered office

3 rd Floor, Dawar Chambers
Near Sub -Jail,
Ring Road, Surat

State of Gujarat, India-395002.......c......

....... Petitioner /Transferor Company



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH, AHMEDABAD

COMPANY PETITION (CAA) 43 OF 2019

WITH

COMPANY APPLICATION (CAA) NO. 9 OF 2019

Shahlon Silk Industries Limited
a company incorporated under the

In the matter of provisions of the

Companies Act, 2013;
And

In the matter of Sections 230 to 232
read with section 66 and other
applicable  provisions of the

Companies Act, 2013;
And

In the matter of Shahlon Silk
Industries  Limited ("Transferee

Company");
And

In the matter. of the scheme of
Amalgamation of Fairdeal Filaments
Limited ("Transferor Company").
with Shahlon Silk Industries Limited

("Tranferee Company")

Companies Act, 1956 and having its registered office at

91, G.I.D.C., Khatodara,
Behind Sub-Jail, Ring Road, Surat

State of Gujarat, India-395002............

......... Petitioner /Transferee Company
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SCHEME OF MERGER BY ABSORPTION |
OF |
' FAIRDEAL FILAMENTS LIMITED
| . BY o
SHAHLON SILK INDUSTRIES LIMITED
S AND |
THEIR RESPECTIVE SHAREHOLDERS

" This Scheme of Me'rgeriis pfeé¢ntcd under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 for merger by
absorption of Fairdeal Filaments Limited ("FFL" or " Tranéfemr
Company") by Shahlon Silk Industries Limited ("SSIL" or "Transferée ”

Company"). This Scheme also provides for various other matters

G’J consequential and otherwise integrally connected therewith. -

The Scheme is divided into the following parts:

A. Part I deals with the Introduction and Rationale;

B.  Part II deals with the Definitions, Interpretations and Share

Capital;
C. Part III deals with merger of FFL and SSIL;
- D.  Part1V deal with reorg.anisation of share capital of SSIL
'E. Part V deals with the Accounting Treatment;

~id F. Part VI deals with the General Clauses; and

G.

Part VII deals with the 'Genéral Terms and Conditions.

1.  INTRODUCTION

1. FAIRDEAL FILAMENTS LIMITED
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111, FEL (CIN: L17110GJ1990PLC013771) was originally '
incorporated under the..name of "Fairdeal Filaments Private
Limited" under the provisions of the Companies Act, 1956 vide
Certificate of Incorporation dated May 15, 1990 issued by 'th.e

Registrar of Companies, Gujarat.

1.12. The company was subseéuently converted into a publiclim‘itéd
company and consequent upon the said change of status, the name -
6f the company was cHanged from 'Fairdeal Filaments Private

~ Limited to its present name i.e;. 'Fairdeal Filaments Limited vide
@ ‘ ' fresh Certificate of Incorp;)raftion dated March‘ 1, 1994 issued by
: the Registrar of Companies, Gujarat, Dadra &. Nagar Haveli. The

company has its sha;és listed on the Bombay Stock Exchange
("BSE Limited").

1.1.3. FFL is inter-alia engégéd in the business of manufacturing of
grey fabric along with all types of yarn preparatory facilities like
sizing, texturising, twisting, crape etc. FFL is also engaged in an

agency with Reliance Industries Limited for sale of yarn.

—~ 1.14. FFL hold:s 0.14% of ‘the issued, subscribed and paid-up share

capital of the Transferee Company.
12. SHAHLON SILK INDUSTRIES LIMITED

12.1. SSIL (CIN: U17120GJ2008PLC053464), a public company, was
originally established'as' a partnership. firm on September 13,
1984 and was subseqﬁently converted into a private limited
company under the Companies Act, 1956 vide Certificate of
Incorporation dated April 02, 2008 .under the name of '‘Shahlon
Silk Mills Private Limited issued by the Registrar of Companies,

Gujarat, Dadra and Nagar Havelli.

122. The name of the company waé changed from 'Shahlon Silk Mills
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Private Limited to 'Shahlon Silk Industries Private Limited vide

fresh Certificate of Incorporation dated December 03, 2013 issued
by the Registrar of Companies, Gujarat, Dadra and Nagar Havelli.

123. The company was sﬁbéequently converted into a public limited
company and coné;quent upon the said change of status, the name
of the company was changed from 'Shahlon Silk Iﬁdu&trie;
Private Limited to its present name i.e. 'Shahlon Silk Industries
Limited vide fresh Certificate of Incorporation dated 10™ August,
2018 issued by the Registrar of Companies, Ahmedabad.

124. SSIL is inter-alia engaged in the business of manufacturing of
fabric on water jet loo-ms, air jet looms & rapier looms and
various yarn preparatory activities like sizing, texturising, yarn
dyeing, twisting, crape, ply yamn etc. SSIL is also engaged in an

agency with Reliance Industries Limited for sale of yarn.
2. RATIONALE FOR THE SCHEME
2.1.- The merger of FFL with SSIL is based on the following_rationalé:

2.1.1.  FFL and SSIL, belonging to the same group of management; are
. 1argeiy engaged in ‘the': similar kind of business activities i'.e..
manufacturing of'fabric on water jet looms. In addition to above,

SSIL is also involved 1n manufacturing of fabric on air jet looms

and rapier looms, which will be beneficial to the merged enfity in
diversifying its product portfolio pursuant to the Scheme coming .

into effect.

12. FFL and- SSIL both carry out yarn preparatory facilities like

sizing, tekturising, twisting, crape, etc.

1.3. FFL and SSIL both are the agents for Reliance Industries Limited -
in relation to sale of yarn product and thus, business of FFL and

SSIL are complementary in nature and consolidation of business
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will be beneficial for both the companies and their shareholders.

Economies of scale will play a bigger role as. the consolidated
entity’s operational efficiency will increase, which will in turn -
allow the.: merged entity to compete on a larger scalé in the

industry, 'ﬁhus benefiting the merged entity and the shareholders.

The amalgamation will enable the merged entity to build up a

diversified product portfolio.

As on March 31, 2018, _SSIL has a net worth of Rs.61,71,32,000.
(Rupees sixty one crorés seventy one t';zkhs thirty two thousand)
and FFL has a net worth of Rs.1§,16,98,000 (Rupees niﬁe,z‘e‘eh-
crores sixteen lakhs ninety eight thousand). The combined Aent’i'ty '
will have net worth of around Rs.80,65.90,000 (Rupees eighty
crores sixty five -lakhs ninety thousand) which will ‘enable the
merged entity with more negotlatmn power for debt finance
considering its size and financial strength further the merged

entity will have option of, equity financing.

This merger will prov1de an. opportunity to leverage assets and
build a ‘stronger sustainable bus: mess. It will provide an
opportunity to = fully leverage stronger asset capabilities,
experience, expertise and infrastructure of both the companies and

thus increased ability for promotion of business activities as well

as for fund raising as may be required for business developmerit.

Manufacturing of grey fabric and texturizing / various yarn value

" addition activities of FFL and SSIL afe located at Block number

297 1298 of LimodavraAPatiya, Village: Karanj, Taluka Mandvi,
District: Surat and both the companies share the cormimon entrance
gate. At Fairdeal Textile Park, Village: Mahuvej, Taluka
Mangrol, District: Surat, SSIL has manufacturing facilities for
manufacturing of various yarns, grey fabric at Block no. 692/A

and FFL has its proposed factory site also located just adjacent to

: TA\
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SSIL on Block number 692/A. Both the companies have their ‘

2.1.10,

administrative office located at 3™ Floor Dawer Chambers, Nr.
Sub-Jail, Ring Road, Surat which is partly owned by FFL and
bartly by SSIL. As major of the manufacturing sites of FFL are
adjacent to/together with S‘SiL, this merger would lead. to
synergic benefits, efﬁciency of operations and management, rapid
growth of the ehtit-y;‘ o_;;timum utilization of its resources and

minimization of the administrative and operative costs.

The merger will result in a value creation for the shareholders and
stakeholders of FFL and SSIL as the combined amalgamated
company will have iinproved efficiency, market share, financial
structure, larger cash flows and stronger consolidated revenue and

proﬁtabiiity.

The merger of FFL with SSIL would result in consolidation of

business activities of both the companies and will facilitate .

effective management of investments and synergies in operation.

2.1.11. °

There is no li‘kélihoold,.that ény shareholder or creditor or
employee of FFL énd'SASIL would be prejudiced as a result of the
Scheme. Thus, the“mergcr is in the interest of the shareholders,
creditors and all other stakeholders of the companies and is not

prejudicial to the interests of the concerned shareholders, creditors

or the public at large.

3.1

3.1.3.
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OPERATION OF THE SCHEME

This Scheme is presented under Sectioﬂs 230 to 232 read with
Sections 66 of the Companies Act, 2013, and otﬁer applicable
provision.s of the relevant Act (as deﬁned hereinafter) for:
merger.of FFL with SSIL;

reduction of paid-up share capital of SSIL; and

various other matters consequential or otherwise integrally

conriected herewith.
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DEFINITIONS

" In this Scheme, unless inconsistent with the subject or context, the

following expression'sflall have the following meanings:

"Aci" means the _Coinpan{ies Act, 2013, along with rules and

regulations issued thereunder, including, any statutory
modifications, re-enactments or amendments made thereto from

time to time.

"Adjuiiicating Body(ies)" means the Hon’ble National Company
Law Tribﬁnal, Ahmedébaci Bench and the National Company
Law Appellate Tribunal as constituted and authorised as per the
provisions of the Companies Act, 2013 for approving any scheme
of arrangément, compromise or recénstruction .o-f compariies
under section 230 to 232 of the Corapanies Act, 2013 or any other
authority having jurisdiction under the Act to sanction the

scheme.

"4ppointed Date" means April 01, 2018 or such other date as the
Adjudicating Body(ies) may direct or fix, for the purpds¢ of
ama!gamation of FFL with SSIL under this Scheme.

"Board" dr "Board of Di}'ectors" means the bbard of directors of
FFL or SSIL, as the cas@e may be, and shall, unless it is repugnant -
to the context or ofherWise, include a committee of directors or
any ﬁerson authorized byAthe board of directors or such committee

of directors.

ZREL
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‘ "Effective Date" means the last of the dates on which the certified

copies of the Order(s) of the Adjudicating Body, are filed with the
Registrar of Companies, Ahmedabad. '

All r'eferences in this Scheme to the date of "coming into effect of
the/this Scheme" or "Effectiveness of the Scheme" or "Scheme

taking effect" shall mean the Effective Date.

"FFL" or "Transferor Co}npany"- means Fairdeal Filaments

‘Limited, a company incorporated under the Companies Act, 1956

and having its registered office situated at 3“‘ Floor, Dawer
Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State
of Gujarat. The Pefr_nanent Account Number of FFL. is
AAACF3804A.

"Governmental Authorities" means any applicable central, state

or local government, legi_slafive body, regulatory or administrative
ﬁuthority, agency or cmﬁmission or quasi-governmental or private
body or agency lawfully _exercising, or entitled to exercise, any -
administrative, executive, judicial, legislative, regulatory,
licensing, competition, t_aix, importing or other governmental or
quasi-governmental authdrit_y or any court,  tribunal, board,
bureau, instrumental‘ity,‘ judicial or arbitral body having

jurisdiction over the territory of India.

"LODR" means the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 issued by the Securities and
Exchange Board of India.

“"Record Date" means the date to be fixed by the Board of
Directors of SSIL for the purpose of reckoning name of the equity
shareholders of FFL, who shall be entitled to receive the New
Shares to be issued by SSIL and for any other purpose as

provided in this Scheme

. \,\LA””
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"ROC" 1ﬁeans the Regis;crar of Companies, Ahmedabad having
jurisdictfon in relation to both the Transferor Company and the

Transfe_reé Company.

"Scheme" or "the Scheme" or "this Scheme" means this Scheme
of Merger by Absorption in it’s present form submitted to the
relevant Adjudicating Body with modification(s), appfoved or

imposed or directed by the relevant Adjudicating Body.

"SEBI Circulars" means the circulars issued by Securities and
Exchange Board of India in relation to the axnalgalnatiohs' and
arrangements carried out under the Act and shall inter-alia
collectiquy refer to SEBI Circular no. CFD/DIL3/CIR/2017/21
dated - ‘March 10, 2017, SEBI Circular no. .
CED/DIL3/CIR/2017/26 dated March 23, 2017 and the SEBI
Circular no. CFD/DIL3/CIR/2018/2 dated January 03, 2018.

"SSIL" or "T. ransféreé'Com)mny” means Shahlon Silk Industries
Limited, incorporated under the provisions of the Companies Act,
1956 and having its registered office at 91, G.1.D.C., Khatodara,
B/H.: Sub-Jail, Ring Road, Surat,. Gujarat 395002, India. The
Permanent Account Number of SSIL is AALCS7927G.

“Transferor Undertaking” means and includes:

All the assets and properties of FFL, whether real, tangible or

" intangible, present or future, actual or contingent, or whether

4.1.14.2,
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recorded in the books or not, as on the commencement of the

Appointed Date;

All debts, liabilities, duties and obligations of FFL, whether fixed,
contingent or absolute, as on the commencement of the Appointed

Date;
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Without prejudice to the generality of sub-clause 4.1.14.1 and

4.1.14.2 above, the Transferor Undertaking shall inean and

include:

all the assets and properties, whether movable or immovable, real

or personal, fixed asséts, in possession or reversion, corporeal or
incorporeal, tangible or 'intangible, present orﬂcontingent assets
including stock, investl.nents, insurance policies, claims, powers,
authorities, allotments, approvals, registrations, contracts,
engagements, arrangements, rights, titles, interests, benefits,
advantages, lease-hold - rights, ‘tenancy rights, .permits,
authoriéations, quota rights, .including reserves, provisions, funds,
contributions (including to any provident fund, employée state
insurance, gratuity fund or any other schemes or benefits. for
employees), utilities, electricity, telephone, data, water and other

service connections, books, records (including employee records -

‘and files), files, papers, engineering and process information,

computer programmes:-along with. li.censes, drawings, baclcup
copies, websites, manualé, data, catalogucs, quotations, sales and
advertising materials, lists of present and former customers and
suppiiers, customer credit information, customer pricing
information, and other_records; whether in physical form or

electrom., form, beneﬁts of agreements, contracts and

-arrangements powers, authormes balances with all regulatory'

" authorities, liberties, advantages, easements and all the right, title,

interest, goodwill, reserves, provisions, advances, receivables,
funds, cash, bank balances, accounts, earnest moneys/ secari_ty
deposits and all other.‘rights, claims and ‘powers, of whatsoever
nature and wheresoever sjtuated belonging to or in the possession
of or granted in favour of or enjoyed by FFL as on the
commencement of the Appointed Date and all earnest money
and/or deposits includiag security deposits paid by FFL as on the |
commencement of the ,Ap‘pointed Date and all other rights,
ébligations, beneﬁts available under any rules, regulatioh's,

statutes including direct and indirect tax laws, central goods and

gRre ( ‘;m\
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services tax, state goods and services tax and particularly Sales
Tax benefits, advance taxes, self-assessment tax, tax deducted at
source, CENVAT benefits, import and export benefits and custom -
duty benefits, MAT credit, tax deferrals accumulated tax losses,

unabsorbed tax depre01at10n of FFL;

. any license fee with any Governmental Authority that may have

been paid by FFL;

all 1nte11ectual property rights ncludmg trademarks, bran&s'
domain names, trade " names and the goodwill assoc1ated
therewith, patent rights copyrlghts and other industrial des1gns
and 1nte11ectua1'propertres and rights of any nature whatsoever

including know-how assignments and grénts in respect thereof of

FFL;.

4.1.14.7.

4.1.15.
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all employees of FFL'.,;‘

and in each case, as on the commencement of the Appointed Date
and as modified and altered from time to time till the Effective

Date.

All terms and expressions which are used in this Scheme but not
defined herein shall, unless repugnarit or contrary to the context or
meaning: thereof have the same meaning ascribed to them under -
the Act, the Income-tax Act 1961, the Securities Contracts
(Regulation) Act, 1956, the Depositories Act, 1996 (as the case
may be) or other applicable laws, rules, regulations, bye-laws, as

the case may be, including any statutory amendment,

modification or re-enactinent thereof, from time to time.

INTERPRETATION

In this Scheme, unless the context otherwise requires:
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words denoting singular shall include plural and vice versa;

headinéé and bold typeface are only for convenience and ‘shall be

ignored for the purposes of interpretation;

references to the word "include" or "including"” shall be construed

‘without limitation;

a reference to an article, clause, section, paragraph or schedule is,
unless indicated to the contrary, a reference to an article, clause,

section, paragraph or schedule of this Scheme;

unless otherwise defined, the reference to the word "days" shall

mean calendar days; "

references to dates and times shall be construed to be references

to Indian dates and timés;

reference to a document includes an amendment or supplement to,

or replacement or novation of, that document;

‘word(s) and expression(s) elsewhere defined in the Scheme will

have the meaning(s) respectively ascribed to them; and

references to a person include any individual, ﬁrm, body
corporate (whether incorporatéd or not), govémment, state or
agency of a state or any joint venture, association, partnership,
works council or employee representatives' body (whether or not

having separate legal pefsonality).
SHARE CAPITAL

The Share Capital of FFL as on March 31, 2018 is as under:

Particulars: =~ = “* | (Amount in Rs.)
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Authorised Share Capital

2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000

Total .o 20,00,00,000
Issued, Subscribed and Paid-up Capita‘l:

50,50,000 Equity Shares-of Rs.10 each 6,05,00,000
Total 6,05,00,000

The Shaﬁé Capital of SS'I_L as on March 31, 2018 is as under:

Partlcul o o (Amount in Rs.)

Alblthofi.sed Share Capital

1,20,00,000 Equity Shares of Rs.10 each 12,00,00,000

Total ' 12,00,00,000
Issued, Subscribed and Paid-up Capital: ‘
1,11,52,250 Equity Shares of Rs.10 each 11,15,22,500

Total . 11,'15,22,500:

As on date of the approval of the Scheme by the Board of

Directors of FFL and SSIL, there is no change in the capital
siructure of FFL or SSIL. ' '

TRANSFER AND VESTING OF ASSETS AND LIABITIES
OF FFL INTO SSIL

The entire assets, liabilities, business and undertaking (including,

the Transferor Undértaking) of FEL shall, with effect from the

~ Appointed Date and without any further act or deed, be and the

same shall stand transferred to and vested in or deemed to have

— Y
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pursuant to the provisions of Sections 230 to 232 of the

Companies Act,‘201.3, and other applicable i)rovisions of the
relevant' Act and in accordance with the provisions of Sections
2(1B) -and 47 of the Income Tax Act, 1961 and the provisions of

this Scheme in relation to the mode of transfer and V‘esting of

“assets. This Scheme is a 'Merger by Absorption' in terms of the

Explanation provided in Section 232 of the Act and shall be
deemed to be regardcd-:as an 'Amalgamatior' in terms of Section

2(1B) of the Income Tax Act,. 1961.

This Scheme has. been drawn up to‘comply with the conditions
relating to “Amalgamétion“ as specified under Section 2(1B) and
other relevant provisio'ps of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of the said section and other
related provisions at a later date including resulting from a
retrospective amendment of law or for any other reason
whatsoever, till the time the Scheme becomes effective, the
provisio'ﬁs of the said section and other related provisions of the
Income-tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with

Section 2(1B) and other relevant provisions of the Income Tax

“Act, 1961.

The assets of FFL, which are moveable in nature or incorporeal
property or are otherwise capable of transfer by manual delivery
or b}; endorsement and acknowledgement of possession, shall be
so transferred by FFL and shall become the property of SSIL

without any act or deed on the part of FFL without requiring any

‘separate deed or instrument or conveyance for the same to the end

and intent that the property and benefits therein passes to SSIL.

The assets of FFL on the Appointed Date shall upon the Schéme

coming into effect, without any further act, instrument or deed, be.

transferred to and vested in and/or be deemed to be transferred
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and vested in SSIL pursuant to the provisions of Sections 230 to
232 of the Companies Act, 2013 and other applicable provisions
of the Act and the vesting of all such assets shall take place from

the Effecﬂve Date.

The assets of FFL, acqﬁired by FFL on and from the Appointed
Date upto the Effective Date, shall also without any further act,
instrument or deed stand transferred to or be deemed to have been

transferred to SSIL upon the Scheme coming into effect.

For avoidance of doubt, upon the Scheme coming into effect, all
the rights, title, interest and claims of FFL in any leasehold .

properties shall, pursuant to Section 232 of the C_cﬁnpanies Act,

© 2013 and other applicable provisions of Act, without any further

act or deed, be transferred to and vested in or be deemed to have

been transferred to and vested in SSIL.

For avoidance of doubt énd without prejudice to the generality of
the foregoing, it is clarified that upon the Scheme coming into
effect, all approvals, pérmits, quotas, environmental approvai and
consents, consents, permissions (municipal and. any other
statutory permission), licences, accreditations to trade and
industriai“ bodies, priviieges, powers, facilities, certificates,
clearancés, membership,', subscriptions, entitlements, incentives,
engageménts, remissions, remedies, powers, facilities, ‘
rehabilitation schemes, authorities, suBsidies, concession, special
status and other benefits or privileges (granted by any
Governmental Authorities or by any cther person) any
exemptions or waivers of every kind and description of _:
whatsoever nature, powers .of attorney given by, issued to or
executed in favour of FFL, sha11 staﬁd transferred to SSIL as if thé
same were originally given by, issued to or executed in favour of
SSIL and SSIL shall be bound by the terms thereof,' the .
obligations and duties theréunder, and the rights and benefits

under the same shall be available to SSIL.
P
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As a consequence of the amalgamation of FFL with SSIL in

. accordance with this Scheme, the recording of change in name

from FFL to SSIL, whether for the purposes of any licence,

permit, approval or any other reason, or whether for the purposes '

of any transfer, registration, mutation or any other reason, shall be

carried out by the concerned statutory or regulatory or any othcr'
authority without -the requirement of payment of any transfer or

registration fee or any other charge or imposition whatsoever.

Without prejudice to the other prévisions of this Scheme, SSIL

may, at any time after the Scheme becoming effective, in

_accordance with the provisions hereof, if required by any

applicable law or otherwise, take such actions or execute such

documents or deeds'.or make such applications to the

Governmental Authorities or any third person for the purposes of
transfer/vesting of the approvals, sanctigms, 6onsents, permifs,
rights, entitlements, contracts or arrangements to which FFL was
entitled to or party to, as the case fnay be and such authority or

third party shall pursuant to sanction of this Scheme by

'Adjudicating Body, deem to take on recbrd in the name of SSIL."

* SSIL shall make applications to any Governmental Authorities or

any third persons (as the case may be) as may be necessary in this
behalf.

Without prejudice fo the'. other pro»lisions of this Scheme and
notwithstanding the fa.ct.’ .th'at the vesting of FFL occurs by virtue
of this Scheme itself,"SSIL 'may, at-any time after the Scheme
coming into effect in accordance with the provisions hereof, if so
required under any law or otherwise, execute deeds (not limited to’
deeds of adherence), confirmations or other writings or tripartite
a11‘angefnents with any party to any contract or arrahgements to
which FEL was a party Or any writing as may be necessary to be
executed‘ in order to give formal effect to the above pro{/isi'ons.

SSIL shall, under the p&ovisions of this Scheme, be deemed to be

wleyppr)=
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authorised to execute any such writings on behalf of FFL and to
carry out or perform all such formalitics and.compliances as

required by FFL.

SSIL shall be entitled to the benefit of all insurance policies -
which have been issued in respect of FFL and the name of SSIL
shall be 's:ubstituted as "Insured" in fhe policies as if SSIL was .
initially a party. |

With effect from the Appointed Date, all debts, liabilities and
obligations, whether or ﬁot provided for in the books of accounts
and whether disclosed or undisclosed iﬁ the balance sheet of FFL,
as on the close of the business on the day immediately preceding
the Appointed Date, she_ﬂl become the debts liabilities, duties and
obligations of SSIL. Upon the Scheme coming i.nto effect, SSIL
shall, .in relation to all debts, liabilities and obligations provided
for and disclosed in the books of accounts and/ or balance sheet of

FFL meet, discharge and ;satisfy the same to the exclusion of FFL.

With effect from- the -Appéinted Date, and subject to the |
provisions of this Schelﬁe, the liabilities of FFL including, but not
limited to all secured and unsecured debts, sundry creditors,
liabilities (including contingent liabilities), and all duties ‘and
obligations (including any guarantees, indémﬁities, letter of credit
or any other instrument or arrangement which may give rise to a
contingent liability in whatever form) of every kind, nature and
description whatsoever and howsoever arising, raised or incurred

or utilized for its business activities and operations, shall,

- pursuant to the sanction-of this Scheme by the Adjudicating Body

and under the proyisidns of Sections 230 to 232 and other

applicable provisions, if any, of the Act, without any further act,

- instrument or deed or matter or thing be transferred to and vested

in or be deemed to have been transferred to and vested in SSIL,
along with any charge, encumbrance, lien or security thereon, and

the same shall be assumed by SSIL to the extent they are

_f m
VRL I N



PERRIZAT

TRUE GO

\

. pDVOCF™

7.14.

7.15.

7.16.

14 /

outstanding on the Effective‘Date 50 as to become as and from the

- iabilities of SSIL on the same terms and
conditions as were applicable to FFL, without any consent of any
third paﬁy or other pérson who is a party to the contract or -
arrangements by virtue of which such liabilities have -arisen, in
order to give effect to thé provisions of this Clause. Further, any
existing credit facilities which have been sanctioned to FFL,by
the bankers, ﬁnanci.al institutions and any third party and which is
staading as on the Appoiﬁted Date but before the Effective Date
.shall ui)on the Scheme coming intc effect shall ipso facto extend
to SSIL. | -

Where any such debts, loans raised, liabilities; duties and
obligétions of FFL as on the Appointed Date have been
discharged or satisfied 'by FFL after the Appointed Date and prior
to the ’E_ffective Date, such discharge or satisfaction shall be -

deemed to be for and on account of SSIL.

With effect from the Appdinted Date, all guarantees, indemnities -

and contingent liabilities of FFL shall also, without any further act

or deed, be transferred to or be deemed to be transferred to SSIL

so as to become as and from the Appointed Date, as the
guarantees, indemnities and chtingedt liabilities of SSIL and it
shall not be necessary to obtain the consent of any third pérty or
other person who is a party to any contract or arranigement by
virtue of which such guarantees, indemnities and contingent

liatilities have arisen or given, in crder to give effect to the

',provisio’ris of this Clause.

The transfer and vesting'iof FFL as aforeéaid, shall be subject to
.the existing securities, charges, hypothecation and mortgages, if
any, subsisting over or in respect of the property and assets or any
part thereof 6f FFL, proVided however, aﬁy reference in any
security documents or arrangemen*xé, to which FFL is a party,

wherein the assets of FFL have been or are offered or agreed to be




- .:!
L

)

7.17.

7.18.

offered as security for é}riy ﬁnéncia] assistance or obligations,
shall be construed as reference only to the assets pértaining to
FFL as are vested in SSIL by virtue of this Scheme, to the end and ‘
intent that such security, charges, hypothecation and mortgage
shall not extend or be deemed to éxtend, to any of the other assets
of SSIL, provided -further that the securities, charges,
hypothecation. and mdrtgages (if any subsisting) over and in
respect of the assets or any part thereof of SSIL shall continue
with respect to such assets or part thereof and this Scheme shall
not operate to én{arge such securities, charges, hypothecation or

mortgages to the end and inteént that such securities, charges,

. hypothecation and 1nox'ﬁgagés shall not extend or be deemed to

extend, to any of other assets of FFL vested in SSIL.

Notwithstanding anything contrary provided in this Scheme, it is .

~ clarified that this Scheme shall not operate to enlarge the security

for any loan, deposit or, facility created by FFL which shall vest in
SSIL by virtue of the vésting of FFL with SSII, and SSIL shall
not be obliged to create any further or additional security"

therefore after the amalgamation has become operative.

Without prejudice to the foregoing pr’o.visions, FFL and SSIL may
execute ény instruménts or.documents; or do all the acts and deeds
as may be considered appropriate, including the filing of
necessar)‘z‘ particular;s,.ar}d/or modification(s) of charge(s), with the
respective ROC, Sub Registrar of Assurances and any other
Governmental Authorities to give formal effect to the above

provisions, if required.

All inter party transacti.ons between FFL and SSIL as may be
outstanding on the Appointed Date or which may také-plaqe
subsequent to the Appointed Date and prior to the Effective Date,
shall be considered as intra party transactions for all purposes'
from the Appointed Date. Any loans or other obligations, if any,
due inter-se i.e. between FFL and SSIL as on the App;)inted Date,

and thereafter till the Effecti.w/e Date, shall stand automatically

- '4’9!1.44{
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extinguished.

All the loans, advances, credit, overdraft and other facilities

sanctioned to FFL by its bankers and financial institutions .and

any third party as on the Appointed Date, whether utilised, partly
drawn or unutilised éhéli be deemed 10 be the loans and advances
sanctioned to SSIL and the said loans, advances and‘ other
facilities can be drawn and utilised either partly or fully b)} FFL
from the Appointed Date till the, Effective Date and all the loans,
advances and other facilities so drawn by any of FFL (within the
overall . ‘limits 'saflc'tioned by their bankers and financial,
institutions) shall on the Effective Date be treated as loans,
advances and other facilities made available to SSIL and all the
‘obligations of FFL undé'r any loan agreement shall be construed
and shall become the obligafion of SSIL without-any further act or
deed on the part of SSIL. Further, any existing credit facilities
which have been sanctioned to FFL’ by the bankers and financial
institutions prior to or after the Appointed Date but before the
Effective Date shall, ﬁpon the Scheme coming into effect ipso
Jacto extend to SSIL. .

All existing and fut;ﬁré incentives, benefits, ,brbught forward
losses (if any), book unabsofbed depreciation, tax unabsorbed
depreciation, un-availed credits and exemptions and other
étatutory benefits, including in respect of income tax, excise
(including cenvat), customs, central goods ard services tax, state
goods and services tax, integrated goods and services ta)i, ;/alue'
added tax, sales tax, service tax etc. to which FFL is entitled to in
terms of the various statutes / schemes / policies, etc. of Union
and Staté Governments shall be available to and shall vest in SSIL
upon this Scheme becéming effective. Accordingly, upon the
Scheme .becoming effective, SSIL is expressly permitted to
revise, if it becomes necessary, its Inéome tax returns, Sales tax
returns, Excise & Cenvat returns, service tax returns, other tax

returns, and to claim refunds/ credits, pursuant to the proviéions

Ay 4 /{_Q 4 \////*'\'(\,.r\\
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of this Scheme. SSIL is also expressly'permitted to claim refunds

and credits in respect of any transaction between or amongst FFL
and SSIL. ‘

7.21. All taxes, including, iﬁcom’e-tax, tax on book profits, service tax,
value ad&ed tax, central goods and service tax, state goods and
service ta’lx, integrated goods and services tax etc. paid or p'ayable
by FFL in respect of the operations and/ or the profits of FFL
before the Appointed Dat'e, shall be on account of FFL and, in so
far as it relates to the tax payment (including, without limitation,
income-tax, tax on book profits, value added tax, etc.) whether by
way of deduction at sburce, advance tax or otherwise howsoever, '
by FFL in respect of the i)roﬁts or activities or operation of FFL
after the Appointed Date, the same shall be deemed to be the
corresponding item paid by SSIL and shall, in all proceedings', be’
dealt with accordingly. Any tax deducted at source by FFL/ SSIL
on payabk,s to FFL/ SSIL on account of inter corporate loans or
balances between FFL énd SSIL which has been deemed not to be
accrued, shall be deemed to be advance taxes paid by SSIL and

shall, in all proceedings, be dealt with accordingly.

7.22. Any refund, under the Income-tax Act, 1961? central goods and
services tax, state good.s‘ and services tax, integrated goods and
services tax, service tax laws, excise duty laws, central sales tax,
applicable state value added tax laws or other applicable laws/
regulations dealing with taxes/ dutieé( levies -due to FFL

~ consequent to the assessment made on FFL (including any refund
for which no credit is taken in the accounts of FFLY as on the date
immediately prpceding the App'ointed Date shall also belong to

~ and be received by SSIL, upon this Scheme becoming effective.

]23.  Any tax liabilities under the Income-tax Act, 1961, central goods =

and services tax, state goods and services tax, integrated goods

| opY
P\UE C and services tax, service tax laws, excise duty laws, central sales
M/ tax, applicable state value added tax laws or other applicable
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laws/régulations dealing with taxes/ duties/ levies of FFL to the
extent riot provided for or covered by tax provision in the

accounts made as on the date immediately preceding the

Appointed Date shall be transferred to SSIL.

All cheques and c;th.er negotiéble instruments, payment orders
received or presented for encashment which are in the name of
FFL after the Effective Date shall be accepted by the bankers -of
SSIL and credited to ‘th'e account of SSIL, if presented by SSIL.
Similarly, the banker ovf SSIL shall honour all cheques issued by
FFL for payment after the Effective Date. If required, FFL shall

“allow maintaining of banks accounts in the name of FFL by SSIL

for suchi time as may be determined to be necessary by FFL and
SSIL fo;r.. presentatién and deposition of cheques and pay orders
that hav§ been issued iﬁ the name of FFL. It is hereby expressly
clarified that any légal proceedings by or against FFL in re.latibn
to cheques and other hegotiable instruments, payment orders

received or presented for encashment which are in the name of

'FFL shall be instituted, or as the case may be, continued, by or

against, SSIL after the coming into effect of the Scheme.

Pursuant to the orcier of the Adjudicating Body, SSIL shall file the
relevant notifications and communications in relation to
assignment, transfer, canc;llation, modification, or encumbrance
of any license/ certiﬁcaié and any other registration including but

not limited to central goods and services tax, state goods and

services tax, integrated -goods and services tax, value added tax,

excise, service tax, income tax, IEC - Code, ESI, company
registration number, PF, etc. if any, for the record of.the

appropriate authoritie's,.which shall take them on record.

ISSUE OF NEW SHARES '

Upon the Scheme coming into effect and without any further act

or deed on the part of SSIL, SSIL will, in considerafion of transfer
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and vesting of FFL. {nfo SSIL in terms of this Scheme, issue -
67,22,222 (Sixty seven .lakh.s' twenty two thousand two hundred
tweniy two only) equity shares of Rs.10 each (the "New Shares")
fo the registered fully paid-up equity shareholders of FFL in the
ratio of 1:0.90, ie. 1 (one) equity share of Rs:10 each c_redited as
fully paid up in SSIL for every 0.90 (zeer pbint ninety) equity
share of Rs.10 each fully paid up .helld by them in FFL (the "New
Shares Entitlement Ratio"). The New Shares will Be issued in the
New Shares Entitlement Ratio to registefed fully paid-up equity

shareholders of FFL whose names are recorded in the register of

' equity shareholders of FFL on the Record Date.

CNK & Associates LLP, Chartered Accountants have issued the

A report dated August'»17, 2018 on the aforesaid New Shares

Entitlement Ratio adopted under this Scheme. Mark Corporate
Advisors Private Limited, Merchant Banker, has provided its
fairness opinion on the éforesaid New Shares Entitlement Ratio.
The aforesaid report on New Shares Entitlement Ratio and
Fairness Opinion have been duly considered by the Boards of

Directors of FFL and SSIL,-respectiveiy.

After detailed deliberation and discussions at the meeting held on
August 22, 2018 of the Board othirect'ors of FFL, for the benefit
of the public shareholders of FFL, have marginally reduced the
valuation of SSIL by issuing additional shares to the members of
FFL in the ratio of 1:0.90 i.e. 1 (one) equity share of Rs.10 each
credited as fully paid ﬁp in SSIL for every 0.90 (zero point ninety)
equity share held by them in FFL. |

SSIL, shall, increase its authorised share capital, to -the eﬁ(tent_
required, in order to issue the New Shares under this Scheme in
accord.ancAe with the procedure prescribed under Section 61 of the
Companies Act, 201-3',’ without prejudice to the right of SSIL to .
avail set off for the 'fees: paid by FFL as per Clause 16 in terms of

Section 232(3)(i) of the Act. .
ection 232(3)(i) : /\/\'—\LA,;,
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The New Shares, to be issued by SSIL pursuant to Clause 8

above, shall be issued and allotted in dematerialised form by
SSIL, unless otherwise notlﬁed in writing by the shareholders of
FFL to SSIL, on or before such date as may be determmed by the
Board of Drrectors of SSIL or a committee thereof. Ih the ‘event
that such notice has not been received by SSIL in respect of an3"/
of the shareholders of FFL, the equity shares shall be issued and

allotted.'to such shareholders in dematerialised form, provided that

"the shareholder of FFL shall be required to have an account witha .

depository participant and shall be required to provide details
thereof and such other 'conﬁrmarions as may be required. In the
event that SSIL has received notice from'any shareholder that the
New Shares are to 'be issued in physical form or if any
shareholder has not provided the requisite details relating to

his/her/its account with a depesitory participant or other

_confirmations as'may be required or if the details furnished hy

any shareholder do not permit electronic. credit of the shares of
SSIL, then SSIL shall issue the New Shares in physrcal form: to

such shareholder or shareholders

In the event of there being any pending and valid share transfers,
whether lodged or oﬁts'tanding', of any shareholder of FFL, the
Board of Directors, or eny committee thereof,. of FFL shall be
empowered in approp'ri‘at_e cases, even subsequent to the Record
Date, as the case may be, to effectuate such a transfer in FFL, as if
such changes inregistered holder were operative as on the Record
Date, in'order to remove any difﬁculries arising to FFL or SSIL,

as the case may be, in respect of such shares.

In the event the New Shares are required to be issued and allotted
to such shareholders of FFL, being non-resident, the issue of such -

shares shall be in accordance with the provisions of the Foreign -

Exchange Management Act, 1999 and the applicable rules and

Bx @%'
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including, any statutory modifications, re-enactments or

amendments made thereto from time to time).

The NeW'Shares, to be issﬁed and allotted by SSIL, in terms of
this Schélne, shall be subject to the provisions of the
Memorandum of Association and Articles of Association of SSIL.
The New Shares, to be issued and allotted, shall rank pari-passd
in all respects with the existing shares of SSIL, including in
réspect of dividends, if any, that may be declared by SSIL, on or
after the Effective Da’ée. N |

If, after applying the New SHareS Entitlement Ratio, a ﬁers‘on
eligible to receive equity shgres of SSIL pursuant to Clauée g,.
becomes entitled to receive .any {ractional equity shares of SSIL,
such persbn shall be entitled to receive one fully . paid share

instead of any such fractional entitlement.

Pursuant to Clause 8.9 above, the total number of shares that will
be issued to equity shareholders of FFL, may vary from the total

number of shares of SSIL to be issued as set forth in the first

sentence of Clause 8.1. -

The issue and allotment of the New .Shares in SSIL to the relevant |
'sharehold.ers of FFL as'.provided in the Scheme shall be carried
out and the same would not require following of the procedure
laid 'down under Section 42 and 62 of the Companies Act, 2013

and any other applicéble.provisions of the relevant Act.

The New Shares to be issued by SSIL under this Scheme pursuant
to Clause 8 in respect of éhy equity shares of FFL which are held
in abeyance under the prbvisions of Section 126 of the Companies
Act, 2013 and other applicable provisions of the relevant Act

shall, pending allotment or settlement of dispute by the order of

TRUE COPYcourt or otherw1se also be held in abeyance by FFL and SSIL.
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For the purpose of issue of the New Shares.to the equity y

shareholders of FFL, SSIL may, if and to the ‘extent required, '

apply for and obtain the required statutory approvals from the

Governmental Authorities fof the issue and allotment by SSIL of

such New Shares.

Subsequent to the sahc_‘tion of the Scheme, SSIL will make an
application for listing of its equity shares, including, the New
Shares on the stock exchange in which the shares of FFL are
listed. in pursuance to the relevant regulations including,
Securities and Exchange Board of India (Listing Obligations and
Disclosﬁre Requirements)iRegﬁlations, 2015 read with the SEBI

Circulars.

The shares allotted pufsuapt to the Scheme shall remain frozen in

the depositories system until listing/ trading permission is given

by the designated stock exchange i.e. BSE Limited.

The New Shares, to be issued by SSIL under this Scheme to
shareholders of FFL, in lieu of the locked in shares of FFL, if any,
shall be subject to lock-in requirement for the remaining period in

terms of the LODR read with the SEBI Circulars.
There shall be no change in the shareholding pattern or control in
SSIL between the Record Date and the listing of the shares of

SSIL by the relevant stock exchanges-in terms of this Scheme.

SSIL and FFL shall duly comply with various provisions of the
LODR read with the SEBI Circulars. ' ‘

CANCELLATION OF LOANS AND ADVANCES

Upon the Scheme coming into effect, all the loans, inter-corporate

deposits, advances or any kind of debts, as the case may be, paid

or subscribed by FFL in SSIL and vice versa shail, without any

. A
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further act or deed, get cancelled at their respective face value.

9.2.  Upon the Scheme c01ning into effect, any instrument either issued
by SSIL or FFL in relation to any outstanding loans, advances
and/or any kind of debts, as the case may be, as set out in Clause

9.1 shall also, witnout any further act or deed, get cancelled.

9.3. The obligations in respect of aforesaid loans, ad\}ances' or any
- kind of debts, as the case may be, shall come to an end.and a.
corresponding suitabl_é .‘effect shall be given in the books of

accounts and records of SSIL. If requirad reduction/ cancellation

- S - of such loans, advances or any kind of debts shall be reﬂected in

the books of accounts and records of SSIL.

10. DISSOLUTION OF FFL

10.1. Upon the Scheme coming into effect, FFL shall, without any
further act or deed, stand dissolved without winding up. The name
of FFL shall be struck off from the records of the Regiétrar of

Companics, Gujarat and SSIL shall make necessary filings-in this .

regard.

11. CANCELLATION/ REDUCTIO\I OF SHARE CAPITAL OF
" SSIL HELD BY FFL '

11.1. FFL, legally and beneficially, owns 16,000 equity shares of Rs.10
each of SSIL thereby aggregating to 0.14% of the total issued,
subscribed and paid-up ecluity share capital of SSIL.
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"As part of the Scheme, upon the Scheme coming into effect, all

the equity shares of SSIL held by FFL being, 16,000 equity shares
of Rs.10 each of SSIL; shall stand caricelled and extinguished on
and from the Effective Date as an 'integral part of the Schelﬁ_e and
accordingly, the Share Certificates in respect of the aforesaid -
equity share in SSIL held by FFL .shall also stand cancelled and

shall be deemed to be cancelled without any further act or deed. -

Accordingly, uponAthe Scheme coming into effect and after taking

into effect issue and allétment of New Shares under Clause 8, the

issued, subscribed and paid-up equity share capital of SSIL shall
stand reduced from the sum of Rs. 17,87,44,720divided into
1,78,74,4726ciuity shares of the face value of Rs.10 each fully
paid to Rs. 17,85,84,720divided into 1,78,58,472equity shares of
the face value of Rs. 10 each fully paid to give effect to

cancellation of equity shares held by FFL in SSIL.

The cancellation, which amounts to reduction of share capital of
SSIL, shall be effected és an‘integral part of the Scheme itself and
shall be deemed to be in accordance with the provisions of
Sections 230 to 232 fead'with Section 66 of the Companies A‘ct,'
2013 and other applicéble provisions of the Act as the same does
not involve either diminution of liability in 1'éspect of unpaid
share capital or payment to any shareholder of any paid up share
capital. The order of the Adjudicating Bodies sanctioning the |
Scheme shall be deemed to be an order under Section 66 of th‘e
Companies Act, 2013 and other applicable provisions of the Act
conﬁrmmg the reduction without imposing a condition on SSIL to

add to its name "and reduced".
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ACCOUNTING TREATMENT IN BOOKS OF SSIL

The méréer of FFI;.with SSIL ié a ‘Business combinations of.
entities under common '.control' within the meaning of Indian
Accounting Standard (."Ind AS") 103 issued by the Central
Government u/s 133 éf the Compénies Act, 2013 or any
applicable standard 'pre§ailing.Upon the Scheme coming into

effect:

SSIL shall recognizé the accounting treatment for this _S“ch‘eme,
upon the Scheme becoming effective, in accordance with the'
provisions of Ind AS 103. ".'fhe amalgamation would be accounted
for by applying .”Pooling of Interest method" of accounting as
contained in the Ind AS 103 issued by Institute of Chartered‘

Accountants of India.

Accordingly, SSIL shall record fhe assets, liabilities and reserves
(whether Capital or Revenue or arising on Re;faluatic.)n) pertaining
to the business and undertaking Aof FFL transferred to it in
pursuaﬁce of this Scheme at their respective carrying amounts and
in the same form as at the Appointed Date. SSIL shall pass such
accounting entries which are necessary in connection with the
Scheme to comply witﬁjother applicable Accouﬂting Standards.
The balance of Profit and Loss Account of FFL will be
aggregated with corr'eéponding balances of SSIL.

To the ‘extent that theré_ af_e inter-corporate loans/trade deposits,
debentures, debt securities or balances between FFL and SSIL,
the obligation in respect thereof shall come to an end and
corresponding effect shall be given in the bcooks of account and
the records of SSIL for the reduction / netting of any assets or

liabilities, as the case may be.

The difference between the amount recorded as share . capital
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shall, stand substituted for FFL for all purposes whatsoevef 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 providéd in the respecti\}e Trust Deeds, if any; to the

end and intent that all rights, duties, powers and obligations of

) EFL in relation to such Fund or Funds shall become those of SSIL

and all the rights, duties’and benefits of the employees employed
in FFL under such Funds and Trusts shall be prdtected, subject to

~ the provisions of law for the time being in force. The

contributions made by FFL in respect of its employees to such.
Fund or Funds for any perfod subsequent to the Appointed Date
shall be deemed to be"c.oﬁtributions made by SSIL. It is clarified
that the services of the employees of FFL will be treated as

having been continuous for the purpose of the said Fund or Funds.
CONTRACTS, DEEDS AND STATUTORY CONSENTS

Subject fo the pro(zisions of this Scheme, all contracts, deeds,
bonds, agreements, arrangements and other instruments of
whatsoever nature of FFL which are subsisting or having effect
immediately before the Effective Date shall be in full force
against or in favour of SSIL, and may be enforced as fully and
effectively as if, inétqéd of FFL, SSIL has been a pérty or
beneficiary thereto. A_SSIL shall, if necessary, to give formal. effect
to this Clause, enter into and/or issue and/or execute deeds, -
writings or confirmations or enter into 2 tripartite arrangement,'

confirmation or novation to which FFL is a party.

SSIL may, at any time after the coming into effect of this Scheme

in accordance with the provisions hereof, if so required, under any
law or otherwise, enter iAnto, or issue or execute deeds, writings,
confirmations, novations, declarations, or other .documents with,
or in favour of any party tc any contract or arrange1ﬁent to which-

FFL is a party or any writings as may be necessary to be executed
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in order to give formal effect to the above provisions. SSIL shall
be deemed to be authorised to execute any such writings on behalf
and in the name of FFL and to carry out or perform all such
formalities or compliances required for the purposes referred to

above on the part of FFL.

SSIL shall be cntitled, pending the sanction of the Scheme, to -
apply to the relevant ‘Governmental Authorities (including, the
Court, Tribunal, Debt Récovery Trikunal, as the case may be or
any other agency, department or other authormes concerned ‘as
may be necessary under law), for such consents approvals and
sanctions which SSIL, respectively, may require to own and

operate all or any party of FFL.
VALIDITY OF EXISTING RESOLUTIONS l

Upon coming into cf_f'ec;;t of this Schame, the resoiutions of FFL
including the approvals that 1rfay have been obtained by FFL fromﬁ
its éhareholders and ;Nhich are velid and subsisting on ‘the
Effective Date, as are._c:onsidered necessary by the Board of
Directors of SSIL shall be considered as resolutions of SSIL. If
any such resolutions have any monetary limits approved undér 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 SSIL, shall be added to the limits, if any,
under the like resoluti_oné passed by SSIL.

MERGING OF AUTHORISED SHARE CAPITAL

Upon the Scheme coming into effect, in accordance with the

provisions of Section 232 of the Companies Act, 2013 the

authorised share capital -of FFL of Rs.20,00,00,000 (Rupees
twenty crores only) shall stand combined/ consolidated with the
authorised share capital of SSIL and on the Scheme coming into

effect, the authorised share capital of SSIL shall, without any.
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further abt, deed or action, stand increased (rost combination and
consolid&tion) and ‘reconstituted to . Rs.32,00,00,000 (Rupees
thirty two crores) divided into 3,20,00,000 equity shares of Rs.10

each.

Clause V of the Memorandum of Association of SSIL shall be
amended by deleting the clause and replacing it by the following: -

"The Authorised Share Capital of the Company is Rs.
32,00,00,000 (Rupees 'T hirty Two Crores only) divided into
3,20,00,000 equity shares of ‘Rs. 10 each, with the rights,
privileges and condition;s attached thereto as per the relevant
provisiohs contained iﬂ that behalf ir the Articles of Association
of tf_ie Company and with the power to increase or reduce z"he
capital of the Company and divide the shares in the share capital
for the time being into several classes and to attach thereto
respectively such préferem‘ial, qualified for special rights,
privileges, or conditions in such manner as may be determined by
or in accordance with the Articles of Associgtion of the Company
for the time béing in" force, and to vary, modify, enlarge or

abrogate any such rights, privilege or conditions in such manner

_as may be permitted by the said Act or provided by the Articles of

Association of the Company for the time being force."

It is hereby clarified that an increase in authcrised share capital of
SSIL, if required, shé;li be effected as an integral part of this
Scheme without any further act or deed on -he part of SSIL and
the consent of the shareholders 1o the Scheme shall be deemed to
be sufficient for the purposes of effecting this amendment. SSIL
shall not be obliged to follow the procedure or ﬁling as required
under Sgctions 13, 61, 64 of the Companies Act, 2013 or any
other applicable provisions of the relevant Act. It is further
clarified ‘:that no registrafion fee/ ROC fees, stamp duty etc., shall
be payable by SSIL. Upon the Scheme coming into effect, the
fees paid by FFL on fhi_a authorised share capital of FFL shall,
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without any act or dé;:d, be available as a set off to SSIL in terms

of Section 232(3)(i} of the Act.

16.4. The aforesaid quantum-of-mcrging of authorised share capital of
FFL with SSIL and c.on.s.equent amendment to the Memorandum
of Association of SSIL is indicative in nature and the same shall
be subject to change dus to any increase in authorised share
capital of FFL or SSIL pursuent to the Appointed Date till the
Scheme; coming into effect. Any such increase in the authorised
share cai)ital of FFL or.SSIL pursuant to the Appointed Date till
the Séhéme coming into effect shall stand ipso facto added or
clubbed to aggregate aufhorised share capital of SSIL as set out in

Clause 16.1 abave.

"164 CHANGE OF NAME OF THE TRANSFEREE COMPANY

1. Upon the Scheme coniing effect, the name of SSIL shall change
Jrom its present name i.e. "Shahlon Silk Industries Lz'mz'i(;d"’ to
"Shahlon Limited"or any other name as approved by Ministry of
Corporate Affairs. .

2. The clqaﬁge of name of SSIL shall be effected as an integral part
of this Scheme without any further act or deed on the part of SSIL.
‘and the consent of the shareholders to the Scheme shall be -

deemed to be sufficient for the purposes of effecting this’
amendment. SSIL shall not be obliged 1o follow the separate
procedure under the Companies Act, 2013."

17.  LEGAL PROCEEDINGS '

17.1. Any sﬁit_, petition, appeal or other proceeding of whatsoever
nature and any ofders of court, judicial or quasi-judicial tribunal
or other Governmental Authorities enforceable by or against FFL
including without limitetion any restraining orders (including'
order under section.281‘B of the Income-tax Act, .1961) pending

| before any court, judicial or duasi-judicial tribunal or any other

- forum, relating to FFL_, .whether by or against FFL, pending as on

the Efféctive Date, shall niot abate or be discontinued or in any
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way prejudicidlly affected by reason of the amalgamation of FFL
or of any order of or dh;ection passed or issued in the
amalgamation proceedingé or anything contained in this Scheme,
but by virtue of the order sanctioning the Scheme, such legal
proceedings shall be continued and an}; prosecution shall be
enforced by or against SSiL in the same manner and to the same
extent as would or 1nighf haveb'een continued, prosecuted and/or

enforced by or against FFL, as if this Scheme had not been

- implemented.

After the Appointed Date and until the Effective Date, FFL shall
defend all 1ega1 proceedings, other than in the ordinary course of

business, with the advice and instructions of SSIL.

The transfer and vestlng of the assets and liabilities. under the
Scheme and the cont1nuance of the proceedings by or against
SSIL, shall not affect any transaction or proceeding already
completed by FFL betWeen the Appointed Date and the Effective
Date to the end and intent that SSIL accepts all acts, deeds and
things done and executed by and/or on behalf of FFL as acts,
deeds and things done and executed by and on behalf of SSIL.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE
With 'effect from the Appointed Date and up to the Effective Date:

FFL shal.l, carry on its business and activities in the.no'rmal course
of business till the veeting of the Transferor Undertaking and
amalgamation of FFL vsdth SSIL on the Effective Date and shall
be deemed to have held or stood'possessed of and shall hold and
stand possessed of all the assets of FFL for and on account of and

in trust for SSIL;

. all the profits or income accruing or arising to FFL in relation to

the Transferor Uridertaking or the expenditure or losses arising or
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policy decisions in respect of its assets and liabilities and its

present capital structure.

RATIFICATION

Except as provided in thé Clauses above, SSIL shall accept all
acts, deeds and things relating to the Transferor Undertéking,
done and executed by and/or on behalf of FFL on and afte% the .
Appointed Date as acts, deéds and things done and executed by
and/or on behalf of SS.IL,"as the case may be. '

DIVIDEND, PROFIT, BONUS, RIGHT SHARES

At any time upto the Effedive Date, save and except the dividend
of Rs. 1.25/-i.e. 12.50% recommended at the meeting of the board
held on 28" Méy, 2018, FFL shall not declére dividend, distribute
profits, or issue or allot any ﬁght shares or bonus shares or any
other security converting into equity shares or other share capital
or obtain. any other fm'ancial assistance converting into equity

shares or other share capital, unless agreed to by the Board of

" Directors of SSIL.

| . PARTVI o
"*GENERAL TERMS AND CONDITIONS =~

APPLICATION TO ADJUDICATING BODY

FFL and SSIL shall, with all reasonable despatch, make
applications/petitions (jointly, if permissible) under Sections 230 -
to 232 of the Companies Act, 2013 and other applicable
provisions of the Act to the relevant Adjudicating Body, for

sanctioning of this Scheme and all matters ancillary or incidental
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companies or in case any condition or alteration imposed by the

relevant Adjudicating Body or any other authority is not on terms

acceptable to them.

If any part of this S_pheme hereof is invalid, ruled illegal by any
court of competent jurisdiction or unenforceable under present or .
future laws, then it is the intention of the parties that such part
shall be severable from ‘tﬁe 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, in which case tH¢ parties shall attempt to bring about a
modification in the Scheme, as will best preserve for the parties
tHe benefits and obligations' of the Scheme,. including but not

limited to such part.

COSTS; CHARGES AND EXPENSES CONNECTED WITH
THE SCHEME

- All costs, charges, taxes including duties, levies and all other

expenses of FFL and SSIL in relation to or in connection with or

incidental to this Scheme shall be borne by SSIL.
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List of Fixed Assets of Fairdeal Filaments Limited as on date to be transferred to Shahlon Silk
Industries Limited, pursuant to the Proposed Scheme of Merger by absorption of Fairdeal
Filaments Limited (“FFL” or “Transferor Company”) with Shahlon Silk Industries Limited
{(“SSIL” or “Transferee Company’;) on sanction of the scheme by Hon’ble Tribunal (NCLT).

Schedule
PartI
Particulars of Freehold Properties
(i) Land & Building:
L Industrial Plot No: 2 admeasuring land area about 5146.65 sq. mtrs. and total

built up area about 4681.83 sq. mtrs. situated on the land bearing Block No. 298,
at Revenue survey No. 196/2, Village: Karanj, Taluka: Mandyvi, Dist.: Surat

{Ground Floor including Mezzanine Floor- RCC frame structure, M.S. shed}

II. Industrial Plot No: 2 total land area admeasuring about 4425.00 sq. mtrs. and
total built up area about 2799.81 sq. mtrs. situated on the land bearing Block No.
76, at Revenue survey No. 43/2, Village: Karanj, Taluka: Mandvi, Dist.: Surat

{Ground Floor including Mezzanine Floor- RCC frame structure, Industrial A.C.
roofed shed}
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(iii) Plant and Machinery: (if any, imbedded or attached to earth)

A. Suzlon make 1 Wind Turbine Generator (WTG) having capacity of 0.600 MW
located at Lease hold land bearing Revenue Survey No. 17/2P admeasuring land area
about 6073 sq. mtrs. situated at Village: Suthari, Taluka: Abdasa, Dist.: Kutch-Bhuj
(Date of Commissioning: 16/03/2007)

Part IT
Particulars of Leasehold Properties
(I Open Land;
A. All that piece and parcel of the Leasehold rights of property bearing Plot No.

“Composite Unit No. 1” admeasuring land area about 9452.50 sq. mtrs situated on
the land bearing Re-Survey Block No.602,01d Block No. 692/A {692/2, 699, 700,
701, 702, 703, 705, 706, 711, 712, 713} of Village: Mahuvej, Taluka: Mangrol, Dist.:

Surat

(ii) Plant and Machinery: (if any, imbedded or attached to earth) - NIL
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4H

APVOCATE



In view of the paragraph no. 28 of the Common Order dated 10th May,

2019 passed by the Honourable National Company Law Tribunal,

Ahmedabad Bench in Company Petition (CAA) No. 42/NCLT/AHM/2019 in

Company Application (CAA) No. 8/NCLT/AHM/2019 along with Company

Petition (CAA) No. 43/NCLT/AHM/2019 in Company Application (CAA) No. -
9/NCLT/AHM/2019, the scheme is hereby authenticated.

Registrar
This day of May, 2019.
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