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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT AHMEDABAD
COMPANY SCHEME APPLICATION NO. 9 OF 2019

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 of the Companies Act,
2013;

And

In the matter of Scheme of Merger by absorption of
Fairdeal Filaments Limited ("FFL" or "Transferor
Company") by Shahlon Silk Industries Limited ("SSIL" or
"Transferee Company");

And
their respective shareholders and creditors.

SHAHLON SILK INDUSTRIES LIMITED (CIN:
U17120GJ2008PLC053464), incorporated under the
provisions of the Companies Act, 1956 and having
its registered office at 91, G.I.D.C., Khatodara,
B/H.: Sub-Jail, Ring Road, Surat, Gujarat 395002,
India

N N N N N

... Applicant Company/Transferee Company/ SSIL

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF
SHAHLON SILK INDUSTRIES LIMITED
FORM NO. CAA 2
[Pursuant to Section 230 (3) and rule 6 and 7]

Notice is hereby given that by an Order dated the January 24, 2019 the Ahmedabad Bench of National Company Law
Tribunal has directed a meeting of the Equity Shareholders of Shahlon Silk Industries Limited to be held for the purpose of
considering, and if thought fit, approving with or without modification(s), the Scheme of Merger by absorption of Fairdeal
Filaments Limited ("FFL" or "Transferor Company") by Shahlon Silk Industries Limited ("SSIL" or "Transferee
Company" or the "Applicant Company").

In pursuance of the said Order and as directed therein, further notice is hereby given that, a meeting of the Equity
Shareholders of the Applicant Company will be held at 3" Floor, Dawer Chambers, Nr. Sub Jail, Ring Road, Surat -
395002 in the State of Gujarat on the Monday, 11™ day of March, 2019 at 12 p.m., at which time and place the said
members are requested to attend. . At the meeting the following resolutions to be submitted for approval of the Equity
Shareholders of the Applicant Company, and if thought fit, be passed with or without modification(s):

1. TO APPROVE THE SCHEME OF MERGER BY ABSORPTION

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions if any of the
Companies Act, 2013, to the extent still applicable provisions of the Companies Act, 1956, along with the rules and
regulations issued thereunder, including any statutory modification(s), re-enactment(s) or amendment(s) made thereto
from time to time, subject to the Memorandum of Association and Articles of Association of the Company, approval from
the members of the Company, approval from its creditors and subject to the sanction of the National Company Law
Tribunal (‘"NCLT") constituted under the Companies Act, 2013, and subject to the approval of any other statutory or
governmental authorities, the Draft Scheme of Merger by absorption of the Fairdeal Filaments Limited, a company
incorporated under the Companies Act, 1956 and having its registered office at 3" Floor, Dawer Chambers, Near Sub-
Jail, Ring Road, Surat, State of Gujarat, India —395002 ("FFL") by Shahlon Silk Industries Limited (the "Company") and
their respective shareholders and creditors ("Scheme™) which is placed before the meeting and initialed by the Chairman




for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT upon sanction of the said Scheme by the NCLT and upon the Scheme becoming effective,
without any further act or deed on the part of the Company, the Company will, in aggregate, issue and allot 67,22,222
(Sixty seven lakhs twenty two thousand two hundred twenty two only) equity shares of Rs.10 each (the "New Equity
Shares") to the registered fully paid-up equity shareholders of FFL, whose names are recorded in the register of equity
shareholders of the Company on the Record Date, in the ratio of 1:0.90 i.e. 1 (one) equity share of Rs.10 each credited as
fully paid up in the Company for every 0.90 (zero point ninety) equity shares of Rs.10 each fully paid up in FFL.

RESOLVED FURTHER THAT Upon the Scheme coming into effect, FFL shall without any further act or deed, stand
dissolved without winding up.

RESOLVED FURTHER THAT Mr. Dhirajlal Raichand Shah and Mr.Arvind Raichand Shah, the Directors of the
Company and/ or Authorised Signatories of the Company, be and are hereby jointly and severally authorised to make such
alterations and changes in the Scheme, as may be expedient and necessary for satisfying the requirement(s) or conditions
imposed by the NCLT or any other statutory authorities as may be required, provided that prior approval of the Board
shall be obtained for making any material changes in the said draft Scheme, as approved in this meeting.

RESOLVED FURTHER THAT the Directors of the Company, be and are hereby jointly and severally authorised to do,
or cause to be done all such acts, deeds and things, and/or file all such documents, as may be necessary for the sanctioning
and implementation of the Scheme."

2. SPECIAL RESOLUTION TO APPROVE THE RE-ORGANISATION OF SHARE CAPITAL OF THE
APPLICANT COMPANY

"RESOLVED FURTHER THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Companies Act, 2013, subject to the Articles of Association of the Company and subject to the
sanction of the Scheme of Merger by absorption by National Company Law Tribunal, constituted under the Companies
Act, 2013, upon the Scheme coming into effect, the equity shares of the Company held by the Transferor Company being,
16,000 equity shares of Rs.10 each of Company, shall stand cancelled and extinguished on and from the Effective Date as
an integral part of the Scheme and consequently, the issued, subscribed and paid-up equity share capital of the Company
shall stand, without any act or deed, reduced to such extent. The aforesaid reduction is hereby approved.

RESOLVED FURTHER THAT subject to Scheme coming into effect, Section 13, Section 61 of the Companies Act, 2013
and other the applicable provisions of the Companies Act, 2013 (including the rules and regulations made thereunder) and
receipt of other regulatory approvals and upon issue and allotment of New Shares by the Company to shareholders of the
Transferor Company pursuant to Clause 8 of the Scheme, the issued, subscribed and paid-up share capital of the Company
be changed from the sum of Rs.17,87,44,720 divided into 1,78,74,472 equity shares of the face value of Rs.10 each fully
paid to Rs. 17,85,84,720 divided into 1,78,58,472 equity shares of the face value of Rs.10 each fully paid to give effect to
cancellation of equity shares held by the Transferor Company in the Company.”

Copies of the said Scheme and of the statement under section 230 can be obtained free of charge at the registered office of
the company or at the office of its Advocates, Nanavati Associates, Satyam Corporate Square, B-Block, Nr. Friends
Avenue, Opp. Astral House, Bodakdev, Ahmedabad, Gujarat 380054. Persons entitled to attend and vote at the meeting,
may vote in person or by proxy, provided that all proxies in the prescribed form are deposited at the registered office of the
company at 91, G.I.D.C., Khatodara, B/H.: Sub-Jail, Ring Road, Surat, Gujarat 395002, India not later than 48 hours
before the meeting.

Form of proxy is also annexed to this Notice and can be obtained from the registered office of the Applicant Company or
from the office of its Advocates as mentioned above.

The Tribunal has appointed Mr. Dhirajlal Raichand Shah, Director of the Transferee Company, and failing him, Mr.
Arvind Raichand Shah, the Authorised Signatory of the Transferee Company as Chairman of the said meeting. The above
mentioned merger, if approved at the meeting, will be subject to the subsequent approval of the Tribunal.




Dated this 1* day of February 2019
Place: Surat

Sd/-

Mr. Dhirajlal Raichand Shah
Chairperson appointed for the meeting.

Registered Office:
91, G.I.D.C., Khatodara, B/H.: Sub-Jail, Ring Road, Surat, Gujarat 395002, India

NOTES:

10.

A member, entitled to attend and vote at the meeting, is entitled to appoint a proxy to attend and vote instead of
himself/ itself and such a proxy / proxies so appointed need not be a member of the company. The form of proxy
duly/ Authorization Letter/Board Resolution completed should, however, be deposited at the registered office of
the Applicant Company not less than 48 hours before the scheduled time for commencement of the meeting. All
alterations in the form of proxy/ Authorization Letter/Board Resolution should be initialed.

As per Section 105 of the Companies Act, 2013 and rules made thereunder, a member entitled to attend and vote
at the meeting is entitled to appoint a proxy to attend and vote on a poll instead of himself and such proxy need
not be a member of the Company. A person can act as a proxy on behalf of members not exceeding 50 and
holding in aggregate not more than 10% of the total share capital of the Applicant Company carrying voting
rights. Further, a member holding more than 10% of the total share capital of the Applicant Company carrying
voting rights may appoint a single person as proxy and such person shall not act as proxy for any other person or
shareholder.

The form of proxy can be obtained free of charge from the Registered Office of the Applicant Company. All
alterations made in the form of proxy should be initialled.

A Member or his Proxy is requested to bring the copy of this notice at the meeting, and produce it at the entrance
of the meeting venue, the enclosed attendance slip duly completed and signed.

Corporate Members intending to send their authorised representatives to attend the meeting are requested to lodge
a certified true copy of the resolution of the board of directors or other governing body of the body corporate not
later than 48 (forty eight) hours before commencement of the meeting, authorizing such person to attend and vote
on its behalf at the meeting.

In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act,
2013; (ii) Rule 6(3) (xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii)
Rule 22 and other applicable provisions of the Companies (Management and Administration) Rules, 2014; the
Applicant Company has provided the facility of voting by postal ballot so as to enable the Equity Shareholders, to
consider and approve the scheme by way of the aforesaid resolution. Accordingly, voting by Equity Shareholders
of the Applicant Company to the scheme shall be carried out through (i) postal ballot and (ii) ballot or polling
paper at the venue of the meeting to be held on the 11™ of March, 2019 at 12 p.m. at 3" Floor, Dawer Chambers,
Nr. Sub Jail, Ring Road, Surat -395002 in the State of Gujarat, India.

Equity Shareholders holding equity shares as on 1* day of February, 2019, being the cut off date, will be entitled
to exercise their right to vote on the above resolution.

The Notice, together with the documents accompanying the same, is being sent to all the Equity Shareholders
either by registered post by courier or by speed post or by email whose names appear in the register of members

as on 25th day of January, 2019.

The Notice will be displayed on the website of the Applicant/Transferee Company www.shahlon.com.
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22.

23.

The voting by the Equity Shareholders through the postal ballot shall commence at 9:00 am on 8™ day of
February, 2019 and shall close at 5:00 pm on 10" day of March, 2019.

The notice convening the meeting will be published through advertisement in (i) ‘Financial Express’ all Gujarat
Edition in English language; and (ii) translation thereof in Sandesh’ all Gujarat edition in Gujarati-language.

NCLT, by its Order, has, inter alia, held that since the Applicant Company is directed to convene a meeting of its
Equity Shareholders, and the voting in respect of the Equity Shareholders, is through postal ballot and Ballot or
Polling Paper, the same is in sufficient compliance of Companies Act, 2013 and rules made thereunder.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme shall be acted
upon only if a majority of persons representing three fourth in value of the Equity Shareholders of the Applicant
Company, voting in person or by proxy or by postal ballot or Ballot or Polling Paper, agree to the Scheme.

A postal ballot form is also enclosed. Equity Shareholders’ is requested to carefully read the instructions printed
in the attached postal ballot form.

A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity Shareholders’
voting in physical form is requested to carefully read the instructions printed in the attached postal ballot form.
Equity Shareholders who have received the postal ballot form by e-mail and who wish to vote through postal
ballot form can download the postal ballot form from the Applicant Company’s website www.shahlon.com or
seek duplicate postal ballot form from the Applicant Company.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the scrutinizer.
The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio irrespective of the number of joint Equity
Shareholders.

The postal ballot form should be completed and signed by the Equity Shareholders. In case, shares are jointly
held, this form should be completed and signed by the first named Equity Shareholder and, in his/her absence, by
the next named Equity Shareholder. Holder(s) of Power of Attorney (“PoA”) on behalf of an Equity Shareholder
may vote on the postal ballot mentioning the registration number of the PoA with the Applicant Company or
enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies, societies etc., the
duly completed postal ballot form should be accompanied by a certified copy of the board resolution/
authorization giving the requisite authority to the person voting on the postal ballot form.

Mr. Devesh A. Pathak, a practicing Company Secretary, (Membership No. 4559) has been appointed as the
scrutinizer to conduct the postal ballot process and Ballot or Polling Paper and voting at the venue of the meeting
in a fair and transparent manner.

The scrutinizer will submit his combined report to the Chairman of the meeting after completion of the scrutiny of
the votes cast by the Equity Shareholders, of the Applicant Company through (i) postal ballot and (ii) ballot or
polling paper at the venue of the meeting. The scrutinizer’s decision on the validity of the vote shall be final. The
results of votes cast through (i) postal ballot and (ii) ballot or polling paper at the venue of the meeting will be
announced on or before 13th day of March, 2019 at the Registered Office of the Applicant Company. The results,
together with the scrutinizer’s Reports, will be displayed at the Registered Office of the Applicant Company, on
the website of the Applicant Company - www.shahlon.com.

The Equity Shareholders of the Applicant Company can opt only one mode for voting i.e. by postal ballot or
voting at the venue of the meeting. If an equity shareholder has opted for postal ballot, he should not vote through
ballot paper or polling paper at the venue of the meeting. However, if he casts vote by both modes i.e. postal
ballot as well as through ballot paper or polling paper at the venue of the meeting, scrutinizer will be at discretion




24,

25.

26.

to consider either of them.

The Equity Shareholders of the Applicant Company attending the meeting who have not cast their vote through
postal ballot shall be entitled to exercise their vote at the venue of the meeting. Equity Shareholders who have cast
their votes through postal ballot may also attend the meeting but shall not be entitled to cast their vote again.

Any queries/grievances in relation to the voting by postal ballot may be addressed to Mr. Hitesh K. Garmora,
Company Secretary, at the Registered Office of the Company at 91, G.I.D.C., Khatodara, B/H.: Sub-Jail, Ring
Road, Surat, Gujarat 395002 or through email to info@shahlon.com. Mr. Hitesh K. Garmora, Company Secretary
of the Applicant Company who can also be contacted at +91 261 4190200. Such queries/grievances shall be sent
in such a way that the Company will receive the same at least 7 (seven) days before the meeting.

All documents referred to in the Notice and the Explanatory Statement annexed hereto, are open for inspection up
to one day prior to the said meeting, at the Registered Office of the Applicant Company between 11.00 a.m. and
1:00 p.m. on all working days of the Applicant Company (except Saturdays, Sundays and Government Holidays).



EXPLANATORY STATEMENT TO THE NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF
SHAHLON SILK INDUSTRIES LIMITED UNDER SECTION 102 AND 230 OF THE COMPANIES ACT, 2013
READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES,
2016

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT AHMEDABAD
COMPANY SCHEME APPLICATION NO. 9 OF 2019

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 of the Companies Act,
2013;

And

In the matter of Scheme of Merger by absorption of
Fairdeal Filaments Limited("FFL" or "Transferor
Company") by Shahlon Silk Industries Limited ("SSIL" or
"Transferee Company");

And
their respective shareholders and creditors.

SHAHLON SILK INDUSTRIES LIMITED ....the Applicant Company/Transferee Company/ SSIL

In this Statement, Fairdeal Filaments Limited is hereinafter referred to as " Transferor Company" or "FFL", and Shahlon
Silk Industries Limited is hereinafter referred to as the "Applicant Company" or "Transferee Company" or "SSIL". The
other definitions contained in the enclosed Scheme of Merger by absorption of Fairdeal Filaments Limited by Shahlon Silk
Industries Limited and their respective shareholders and creditors (the "Scheme™) will also apply to this statement under
Section 230 of the Companies Act, 2013 (the "Explanatory Statement")

The Explanatory Statement sets forth the details of the proposed Scheme, its effects, and in particular any material interests

of the Directors in their capacity as member(s) or creditors or otherwise.

1. ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

1.1. Pursuant to an Order passed on the January 24, 2019 by the Hon’ble National Company Law Tribunal,
Ahmedabad Bench (the Tribunal) in the Company Scheme Application referred to hereinabove, a meeting of the
Equity Shareholders of the Transferee Company is being convened and held on the Monday, 11™ March, 2019 at
12 p.m. at 3" Floor, Dawer Chambers, Nr. Sub Jail, Ring Road, Surat -395002 in the State of Gujarat, for the
purpose of considering and, if thought fit, approving with or without modification(s), the proposed the Scheme.

1.2. A copy of the Scheme, setting out the terms and conditions of the Scheme is enclosed hereto as Annexure A.

1.3. A copy of the Company Scheme Application No. 9 of 2019 comprising the Scheme and along with all the
annexures has been served upon the Regional Director.

2. SCHEME AND ITS APPROVAL OF THE BOARD OF DIRECTORS

2.1. The proposed Scheme inter-alia envisages:

2.1.1.  Merger, transfer and vesting of the Transferor Company on a going concern basis with/ into the Applicant

Company/ Transferee Company; and
2.1.2.  Various other matters consequential or otherwise integrally connected herewith.




3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

The Scheme has been approved by the Board of Directors of the Applicant/ Transferee Company on August 22,
2018 by passing necessary Resolution.

BRIEF DETAILS OF THE APPLICANT COMPANY

The Applicant Company was originally established as a partnership firm on September 13, 1984 and was
subsequently converted into a private limited company under the Companies Act, 1956 vide Certificate of
Incorporation dated April 2, 2008 under the name of 'Shahlon Silk Mills Private Limited' issued by the Registrar
of Companies, Gujarat, Dadra and Nagar Haveli. The name of the Applicant Company was changed from
'Shahlon Silk Mills Private Limited' to 'Shahlon Silk Industries Private Limited' vide fresh Certificate of
Incorporation dated December 3, 2013 issued by the Registrar of Companies, Gujarat, Dadra and Nagar Haveli.
The Applicant Company was subsequently converted into a public limited company and consequent upon the said
change of status, the name of the company was changed from 'Shahlon Silk Industries Private Limited' to its
present name i.e. 'Shahlon Silk Industries Limited' vide fresh Certificate of Incorporation dated August 10, 2018
issued by the Registrar of Companies, Gujarat, Dadra and Nagar Haveli.

The Corporate Identification Number of the Applicant Company is U17120GJ2008PLC053464.

The registered office of the Applicant Company is situated at 91, G.I.D.C, Khatodara, behind Sub-Jail, Ring
Road, Surat, Gujarat, India, 395002.

The main objects of the Applicant Company as set out in its Memorandum of Association are reproduced below
for ease of reference:

1. To carry on the business of spinning, weaving, twisting, texturising, crimping, sizing, printing, processing,
dyeing, knitting and to carry on all activities connected with converting any kind of yarn into final products.

2. To carry on business comprising all activities connected with manufacture of all kinds of cloth from any type of
yarns.

3. To carry on business as manufacturers of and dealers in all kinds of man-made and synthetic fibres.

4. To carry on business of bleaching, connected with any kind of fibre, fabrics such as art silk, silk, cotton, wood,
jute, synthetic yarns and other kinds of yarns.

5. To take over the running business of partnership firm M/s. Shah Silk Corporation under Part IX."

The Share Capital of the Applicant Company as on September 30, 2018 is as under:

Particulars (Amount in Rs)

Authorised 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

A copy of the latest un-audited financial statement of the Applicant Company as on September 30, 2018 is
enclosed hereto as Annexure B.

Summary of the financial statements of the Applicant Company for the year ended March 31, 2017 and March 31,
2018 are available for inspection up to one day prior to the said meeting, at the Registered Office of the
Transferee Company between 11.00 a.m. and 1:00 p.m. on all working days of the Transferor Company (except
Saturdays, Sundays and Government Holidays).

The Applicant Company is inter-alia engaged in the business of manufacturing of fabric on water jet looms, air jet
looms & rapier looms and various yarn preparatory activities like sizing, texturising, yarn dyeing, twisting, crape,




3.9.

4.1.

4.2.

4.3.

44.

4.5.

4.6.

4.7.

4.8.

4.9.

ply yarn etc. The Applicant Company is also engaged in an agency with Reliance Industries Limited for sale of
yarn which the Company is authorized to carry on.

The shares of the Applicant Company are not listed on any stock exchange(s).

BRIEF DETAILS OF THE TRANSFEROR COMPANY

The Transferor Company 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
the Registrar of Companies, Gujarat, Dadra & Nagar Haveli.

The legal status of the Transferor Company was subsequently changed to a public limited company and
consequent upon the said change of status, the name of the Transferor Company was changed from 'Fairdeal
Filaments Private Limited' to its present name i.e. 'Fairdeal Filaments Limited' vide fresh Certificate of
Incorporation dated March 1, 1994 issued by the Registrar of Companies, Gujarat, Dadra & Nagar Haveli.

The registered office of the Transferor Company is located 3" Floor, Dawer Chambers, Near Sub Jail, Ring Road,
Surat -395002 in the State of Gujarat.

The main objects of the Transferor Company as set out in its Memorandum of Association are reproduced below
for ease of reference:

"1. To carry on the business of weaving, twisting, texturising, crimping, sizing, printing, processing, dyeing,
knitting and to carry on all activities connected with converting any kind of yarn into final products.

2. To carry on business comprising all activities connected with manufacture of art-silk, cloth and or other fabrics
from yarn.

3. To carry on business as manufacturers of dealers in all kinds of man-made and synthetic fibres.

4. To carry on business of manufacturing, bleaching, connected with any kind of fibre, such as art-silk, silk,
cotton, wool, jute and synthetic (yarns) and dealing in all kinds of fabrics.

The Share Capital of the Transferor Company as on September 30, 2018 is as under:

Particulars (Amount in Rs)
Authorised Share Capital

2,00,00,000 equity shares of Rs.10 each 20,00,00,000
Total 20,00,00,000
Issued, Subscribed and Paid-up Capital:

60,50,000 equity shares of Rs.10 each 6,05,00,000
Total 6,05,00,000

A copy of the latest un-audited financial statement of the Transferor Company as on September 30, 2018 is
enclosed hereto as Annexure C.

Summary of the financial statements of the Transferor Company for the year ended March 31, 2017 and March
31, 2018 are available for inspection up to one day prior to the said meeting, at the Registered Office of the
Applicant Company between 11.00 a.m. and 1:00 p.m. on all working days of the Applicant Company (except
Saturdays, Sundays and Government Holidays).

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

agency with Reliance Industries Limited for sale of yarn.

The shares of the Transferor Company are listed on the Bombay Stock Exchange ("BSE Limited"). As per the




5.1.

5.2.

requirements of regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Transferor Company had made an application dated August 31, 2018 to the BSE Limited for obtaining their
"No-objection" to the Scheme and received the observation letter dated November 19, 2018 from BSE Limited.

SCHEME RESOLUTION FOR APPROVAL

The Resolution to be submitted for approval of the Equity Shareholders of the Applicant Company at their
meeting, will read as follows:

TO APPROVE THE SCHEME OF MERGER BY ABSORPTION
To consider and if thought fit to pass, with or without modification(s), the following Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions if any of
the Companies Act, 2013, to the extent still applicable provisions of the Companies Act, 1956, along with the
rules and regulations issued thereunder, including any statutory modification(s), re-enactment(s) or
amendment(s) made thereto from time to time, subject to the Memorandum of Association and Articles of
Association of the Company, approval from the members of the Company, approval from its creditors and subject
to the sanction of the National Company Law Tribunal (‘"NCLT") constituted under the Companies Act, 2013, and
subject to the approval of any other statutory or governmental authorities, the Draft Scheme of Merger by
absorption of the Fairdeal Filaments Limited, a company incorporated under the Companies Act, 1956 and
having its registered office at 3" Floor, Dawer Chambers, Near Sub-Jail, Ring Road, Surat, State of Gujarat,
India —395002 ("FFL") by Shahlon Silk Industries Limited (the "Company") and their respective shareholders
and creditors ("Scheme™) which is placed before the meeting and initialed by the Chairman for the purpose of
identification, be and is hereby approved.

RESOLVED FURTHER THAT upon sanction of the said Scheme by the NCLT and upon the Scheme becoming
effective, without any further act or deed on the part of the Company, the Company will, in aggregate, issue and
allot 67,22,222 (Sixty seven lakhs twenty two thousand two hundred twenty two only) equity shares of Rs.10 each
(the "New Equity Shares") to the registered fully paid-up equity shareholders of FFL, whose names are recorded
in the register of equity shareholders of the Company on the Record Date, in the ratio of 1:0.90 i.e. 1 (one) equity
share of Rs.10 each credited as fully paid up in the Company for every 0.90 (zero point ninety) equity shares of
Rs.10 each fully paid up in FFL.

RESOLVED FURTHER THAT Upon the Scheme coming into effect, FFL shall without any further act or deed,
stand dissolved without winding up.

RESOLVED FURTHER THAT Mr. Dhirajlal Raichand Shah and Mr.Arvind Raichand Shah, the Directors of
the Company and/ or Authorised Signatories of the Company, be and are hereby jointly and severally authorised
to make such alterations and changes in the Scheme, as may be expedient and necessary for satisfying the
requirement(s) or conditions imposed by the NCLT or any other statutory authorities as may be required,
provided that prior approval of the Board shall be obtained for making any material changes in the said draft
Scheme, as approved in this meeting.

RESOLVED FURTHER THAT the Directors of the Company, be and are hereby jointly and severally
authorised to do, or cause to be done all such acts, deeds and things, and/or file all such documents, as may be
necessary for the sanctioning and implementation of the Scheme."

SPECIAL RESOLUTION TO APPROVE THE RE-ORGANISATION OF SHARE CAPITAL OF THE
APPLICANT COMPANY

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

"RESOLVED FURTHER THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and
other applicable provisions of the Companies Act, 2013, subject to the Articles of Association of the Company and
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6.1.

6.1.1.

6.1.2.

subject to the sanction of the Scheme of Merger by absorption by National Company Law Tribunal, constituted
under the Companies Act, 2013, upon the Scheme coming into effect, the equity shares of the Company held by the
Transferor Company being, 16,000 equity shares of Rs.10 each of Company, shall stand cancelled and
extinguished on and from the Effective Date as an integral part of the Scheme and consequently, the issued,
subscribed and paid-up equity share capital of the Company shall stand, without any act or deed, reduced to such
extent. The aforesaid reduction is hereby approved.

RESOLVED FURTHER THAT subject to Scheme coming into effect, Section 13, Section 61 of the Companies
Act, 2013 and other the applicable provisions of the Companies Act, 2013 (including the rules and regulations
made thereunder) and receipt of other regulatory approvals and upon issue and allotment of New Shares by the
Company to shareholders of the Transferor Company pursuant to Clause 8 of the Scheme, the issued, subscribed
and paid-up share capital of the Company be changed from the sum of Rs.17,87,44,720 divided into 1,78,74,472
equity shares of the face value of Rs.10 each fully paid to Rs. 17,85,84,720 divided into 1,78,58,472 equity shares
of the face value of Rs.10 each fully paid to give effect to cancellation of equity shares held by the Transferor
Company in the Company."

RATIONALE AND BENEFITS OF THE SCHEME OF AMALGAMATION

The merger of the Transferor Company with the Applicant/Transferee Company is based on the following
rationale:

The Transferor Company and the Applicant Company, belonging to the same group of management, are largely
engaged in the similar kind of business activities i.e. manufacturing of fabric on water jet looms. In addition to
above, the Applicant Company is also involved in manufacturing of fabric on air jet looms and rapier looms,
which will be beneficial to the merged entity in diversifying its product portfolio pursuant to the Scheme coming
into effect.

The Transferor Company and the Applicant Company both carry out yarn preparatory facilities like sizing,
texturising, twisting, crape, etc.

The Transferor Company and the Applicant Company both are the agents for Reliance Industries Limited in
relation to sale of yarn product and thus, business of the Transferor Company and the Applicant Company are
complementary in nature and consolidation of business 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 scale in the industry, thus 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, the Applicant Company has a net worth of Rs.61,71,32,000 (Rupees sixty one crores
seventy one lakhs thirty two thousand) and the Transferor Company has a net worth of Rs.19,16,98,000 (Rupees
nineteen crores sixteen lakhs ninety eight thousand). The combined entity 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 negotiation power for debt finance considering its size and financial strength further the merged entity will
have option of equity financing.

This merger will provide an opportunity to leverage assets and build a stronger sustainable business. 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 development.
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6.1.10.

6.1.11.

6.2.

7.1.

7.2.

7.3.

7.4.

Manufacturing of grey fabric and texturizing / various yarn value addition activities of the Transferor Company
and the Applicant Company are located at Block number 297 /298 of Limodara Patiya, Village: Karanj, Taluka
Mandvi, District: Surat and both the companies share the common entrance gate. At Fairdeal Textile Park,
Village: Mahuvej, Taluka Mangrol, District: Surat, the Applicant Company has manufacturing facilities for
manufacturing of various yarns, grey fabric at Block no. 692/A and the Transferor Company has its proposed
factory site also located just adjacent to the Applicant Company on Block number 692/A. Both the companies
have their administrative office located at 3™ Floor Dawer Chambers, Nr. Sub-Jail, Ring Road, Surat which is
partly owned by the Transferor Company and partly by the Applicant Company. As major of the manufacturing
sites of the Transferor Company are adjacent to/together with the Applicant Company, this merger would lead to
synergic benefits, efficiency of operations and management, rapid growth of the entity, optimum 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 the Transferor Company and
the Applicant Company as the combined amalgamated company will have improved efficiency, market share,
financial structure, larger cash flows and stronger consolidated revenue and profitability.

The merger of the Transferor Company and the Applicant Company would result in consolidation of business
activities of both the companies and will facilitate effective management of investments and synergies in
operation.

There is no likelihood that any shareholder or creditor or employee of the Transferor Company and the Applicant
Company would be prejudiced as a result of the Scheme. Thus, the merger 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.

In view of the aforesaid, the Board of Directors of the Transferor Company and the Applicant Company have
considered and approved the Scheme comprising of distinct but integrally connected arrangement under the
provisions of Sections 230 to 232 of the Companies Act, 2013.

SALIENT FEATURES OF THE SCHEME
Merger of the Transferor Company with the Applicant Company:

"Appointed Date" means April 01, 2018 or such other date as the relevant Adjudicating Body may direct or fix,
for the purpose of amalgamation of the Applicant Company with the Transferee Company under this Scheme.

The entire assets, liabilities, business and undertaking (including, the Transferor Undertaking) of the Transferor
Company 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 been transferred to or vested in the Applicant Company, as a
going concern, pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013, and other
applicable provisions 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 vesting 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 regarded as an 'Amalgamation' in terms of Section 2(1B) of the Income Tax Act, 1961.

With effect from the Appointed Date, and subject to the provisions of this Scheme, the liabilities of the Transferor
Company including, but not limited to all secured and unsecured debts, sundry creditors, liabilities (including
contingent liabilities), and all duties and obligations (including any guarantees, indemnities, 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 provisions
of Sections 230 to 232 and other applicable provisions, if any, of the Act, without any further act, instrument or
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7.5.

7.6.

7.7.

7.8.

7.9.

7.10.

7.11.

deed or matter or thing be transferred to and vested in or be deemed to have been transferred to and vested in the
Applicant Company, along with any charge, encumbrance, lien or security thereon, and the same shall be assumed
by the Applicant Company to the extent they are outstanding on the Effective Date so as to become as and from
the Appointed Date, the liabilities of the Applicant Company on the same terms and conditions as were applicable
to the Transferor Company, without any consent of any third party or other person who is a party to the contract
or arrangements by virtue of which such liabilities have arisen, in order to give effect to the provisions of this
Clause. Further, any existing credit facilities which have been sanctioned to the Transferor Company by the
bankers, financial institutions and any third party and which is standing as on the Appointed Date but before the
Effective Date shall upon the Scheme coming into effect shall ipso facto extend to the Applicant Company.

Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements and other
instruments of whatsoever nature of the Transferor Company which are subsisting or having effect immediately
before the Effective Date shall be in full force against or in favour of the Applicant Company, and may be
enforced as fully and effectively as if, instead of the Transferor Company, the Applicant Company has been a
party or beneficiary thereto. The Applicant Company 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 a tripartite arrangement,
confirmation or novation to which the Transferor Company is a party.

Upon the Scheme coming into effect and without any further act or deed on the part of the Applicant Company,
the Applicant Company will, in consideration of transfer and vesting of the Transferor Company into the
Applicant Company in terms of this Scheme, issue 67,22,222 (Sixty seven lakhs twenty two thousand two
hundred twenty two only) equity shares of Rs.10 each (the "New Shares") to the registered fully paid-up equity
shareholders of the Transferor Company in the ratio of 1:0.90, i.e. 1 (one) equity share of Rs.10 each credited as
fully paid up in the Applicant Company for every 0.90 (zero point ninety) equity share of Rs.10 each fully paid
up held by them in the Transferor Company (the "New Shares Entitlement Ratio"). The New Shares will be
issued in the New Shares Entitlement Ratio to registered fully paid-up equity shareholders of the Transferor
Company whose names are recorded in the register of equity shareholders of the Transferor Company on the
Record Date.

In the event the New Shares are required to be issued and allotted to such shareholders of the Transferor
Company, 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 regulations made thereunder (for the time being in
force, including, any statutory modifications, re-enactments or amendments made thereto from time to time)..

The issue and allotment of the New Shares in the Applicant Company to the relevant shareholders of the
Transferor Company 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 applicable provisions
of the relevant Act.

The Applicant Company, shall, increase its authorised share capital, to the extent required, in order to issue the
New Shares under this Scheme in accordance with the procedure prescribed under Section 61 of the Companies
Act, 2013, without prejudice to the right of the Applicant Company to avail set off for the fees paid by the
Transferor Company as per Clause 16 in terms of Section 232(3)(i) of the Act.

The New Shares, to be issued and allotted by the Applicant Company, in terms of this Scheme, shall be subject to
the provisions of the Memorandum of Association and Articles of Association of the Applicant Company. The
New Shares, to be issued and allotted, shall rank pari-passu in all respects with the existing shares of the
Applicant Company, including in respect of dividends, if any, that may be declared by the Applicant Company,
on or after the Effective Date.

Upon the Scheme coming into effect, in accordance with the provisions of Section 232 of the Companies Act,
2013 the authorised share capital of the Transferor Company of Rs.20,00,00,000 (Rupees twenty crores only) shall
stand combined/ consolidated with the authorised share capital of the Applicant Company and on the Scheme
coming into effect, the authorised share capital of the Applicant Company shall, without any further act, deed or
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7.12.

7.13.

action, stand increased (post combination and consolidation) 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 the Applicant Company 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 Thirty Two Crores only) divided into
3,20,00,000 equity shares of Rs.10 each, with the rights, privileges and conditions attached thereto as per the
relevant provisions contained in that behalf in the Articles of Association of the Company and with the power to
increase or reduce the 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 preferential, qualified for special rights, privileges, or
conditions in such manner as may be determined by or in accordance with the Articles of Association of the
Company for the time being 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.".

Upon the Scheme coming into effect, the Transferor Company shall, without any further act or deed, stand
dissolved without winding up. The name of the Transferor Company shall be struck off from the records of the
Registrar of Companies, Gujarat and the Applicant/Transferee Company shall make necessary filings in this
regard.

NOTE: MEMBERS OF THE APPLICANT COMPANY ARE REQUESTED TO READ THE ENTIRE TEXT OF
THE SCHEME OF AMALGAMATION, ENCLOSED HEREWITH, TO GET BETTER ACQUAINTED WITH
THE PROVISIONS THEREOF AS STATED ABOVE. THE AFORESAID ARE ONLY THE SALIENT
FEATURES OF THE SCHEME.

10.

11.

12.

13.

14.

None of the Directors of the Transferor Company or the Applicant/Transferee Company have any material interest
in the Scheme, save and except to the extent the said Directors are the partners, directors, members of the firms,
companies, association of persons, bodies corporate and/or beneficiary of trust, that hold shares in any of the
Companies.

The Board of Directors of the Company in their meeting held on October 20, 2018 have approved a minor
modification to the Scheme so as to include change of name of the Applicant Company i.e. "Shahlon Silk
Industries Limited" to "Shahlon Limited" as part of the Scheme. Apart from the aforesaid change of name of the
Transferee Company, there are no major developments / actions have taken place since announcement of the
scheme.

Subsequent to the sanction of the Scheme, the Transferee Company will make an application for listing of its
equity shares, including, the New Shares on the stock exchange in which the shares of the Transferor Company
are listed, in pursuance to the relevant regulations including, Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with the SEBI Circulars.

The shares allotted pursuant 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 the Transferee Company under the Scheme to shareholders of the Transferor
Company, in lieu of the locked in shares of the Transferor Company, if any, shall be subject to lock-in
requirement for the remaining period in terms of the LODR read with the SEBI Circulars.

The Transferor Company or the Transferee Company would obtain such necessary approvals/sanctions/no
objection(s) from the regulatory or other governmental authorities in respect of the scheme in accordance with
law, if so required.

The applications along with the annexure thereto (which includes the scheme) were filed by the Applicant
Company on December 20, 2018 with the Hon’ble NCLT.

14



15. THE DETAILS OF ALL THE PRESENT DIRECTORS (SINGLY OR JOINTLY) DIRECTORS AND
THEIR RELATIVES AND KMPS OF THE CONCERNED COMPANIES AND THEIR RESPECTIVE
SHAREHOLDINGS IN THE TRANSFEROR COMPANY AND TRANSFEREE COMPANY AS ON
DECEMBER 31, 2018 ARE AS FOLLOWS:

15.1.  Extent of shareholding of the Directors and their relatives and KMPs of the Transferor Company and their

respective holding in the Transferor Company and the Applicant/ Transferee Company are as follows:

(Considering first holder)

Sr. Nameof | Designation Address Equity Equity Shares
No the Shares in in Applicant/
Director Transferor Transferee
Company Company
1. Dhirajlal Managing S-135, Someshwara Enclave Udhana 1,30,000 9,78,535
Raichand Director Magdalla Road, Vesu Surat 395007
Shah
2. Arvind Whole-time 202, Soneri Apprtment, Near Chinmay 40,000 6,062,735
Raichand Director Hospital, Near Forum Apprtment, Ghod
Shah Dod Road, Surat — 395007
3. Jayantilal Director A-401, Swaar Sangini, Opposite 1,30,000 11,99,750
Raichand DGVCL VIP Road, Bharthana-Vesu,
Shah Surat — 395007
4. Rajendra Professional | 4-B, Shantikunj Society, Nr. L. B. 1,320 -
Kundanlal Independent Cinema, Bhatar Road, Surat — 395002
Desai Director
5. Nandish S. | Professional C/53, Shanti Niketan Raw House, - -
Vin Independent | Opp Sagar Complex, Anand Mahal
Director Road, Surat - 395009
6. Sonia Professional 80, Subhash Nagar,, Ghod Dhod 100 -
Piyush Independent | Road,, Surat - 395001
Khanna Director
Sr. Name of the KMPs Designation Equity Shares in Equity Shares in
No. Transferor Applicant/
Company Transferee Company
1. [Satish Hargovinddas Shah CFO(KMP) 400 -
2. |Jitesh Ramchandra Varkal Company Secretary - -
Sr. Name of the relatives of Directors Equity Shares in | Equity Shares in
No. Transferor Applicant/Transferee
Company Company
1. |Nitin Raichand Shah J/W Minaxi Nitin Shah 1,40,000 15,61,700
2. |Dipan Jayantilal Shah J/W Sonal Dipan Shah 1,03,000 9,06,810
3. [Mahendra Raichand Shah J/W Meena Mahendra Shah 1,40,000 11,24,475
4.  [Pravin Chandra Raychand Chheda 1,01,000 2,95,000
5.  |Avani Arvind Shah J/W Arvind Raichand Shah 1,49,050 3,21,250
6. |[Kanchan Dhirajlal Shah J/W Dhirajlal Raichand Shah 1,25,180 1,40,750
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7. [Dhruv Arvind Shah J/W Arvind Raichand Shah 20,000 2,40,495
8. [Damyanti Jayantilal Shah 74,800 1,05,750
9. |Sonal Dipan Shah 19,910 1,31,625
10. iviben Raichand Shah 8,800 -

11. |Dhaval Jinesh Shah 5,390 -

12. Bhavini Dhaval Shah 3,245 -

13. Jayantilal Raichand Shah Karta of Raichand K. Shah HUF - 3,24,000
14. (Jayantilal Raichand Shah Karta of Jayantilal R. Shah HUF - 2,75,250
15. [Dhirajlal Raichand Shah Karta of Dhirajlal R. Shah HUF - 1,72,750
16. |Arvind Raichand Shah Karta of Arvind R. Shah HUF - 2,10,250
17. [Biren Jayantilal Chheda J/W. Smita Biren Chheda - 2,55,000
18. [|Smita Biren Chheda J/W. Biren Jayantilal Chheda - 1,84,500

15.2.  Extent of shareholding of the Directors and their relatives and KMPs of the Applicant Company/ Transferee
Company and their respective holding in the Transferor Company, and the Transferee Company are as follows:
(Considering first holder)

Sr. Name of the Designation Address Equity Equity Shares
No Director Shares in in
Transferor | Applicant/Trans
Company feree Company
.. S-135, Someshwara Enclave
j, | Dhirajlal Director Udhana Magdalla Road, Vesu 1,30,000 9,78,535
Raichand Shah
Surat 395007
202, Soneri Apprtment, Near
Arvind . Chinmay Hospital, Near
2 Raichand Shah Director Forum prrtnlient, Ghod Dod 40,000 6,62,733
Road, Surat — 395007
. . . 9, Deep Mangal Society, Near
3, IS\I;;E Raichand llfiiﬁtg()‘fg Narmad Library, Athwalines, 1,40,000 15,61,700
Surat- 395007
Rajendra Professional 4-B, Shantikunj Society, Nr. L.
4. Kundanlal Independent B. Cinema, Bhatar Road, Surat 1,320 -
Desai Director —395002
. ) Professional 501, Prakruti Apartment,
Richa Manoj .
5. Goyal In_dependent Opposite Uma Bhavan, Bhatar - -
Director Road, Althan, Surat- 395017
Sr. Name of the KMPs Designation Equity Shares in Equity Shares in
No. Transferor Applicant/
Company Transferee
Company
1. Jayantilal Raichand Shah CFO(KMP) 1,30,000 11,99,750
2. Hitesh Kantilal Garmora Company Secretary - -
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Sr. Name of the relatives of Directors Equity Shares in| Equity Shares in
No. Transferor Applicant/
Company Transferee
Company
1. Pravinchandra Raychand Chheda 1,01,000 2,95,000
2. Jayantilal Raichand Shah Karta of Raichand K. Shah HUF - 3,24,000
3. |Dhirajlal Raichand Shah Karta of Dhirajlal R. Shah HUF - 1,72,750
4, IArvind Raichand Shah Karta of Arvind R. Shah HUF - 2,10,250
5. INitin Raichand Shah Karta of Nitin R. Shah HUF - 1,95,250
6. Mahendra Raichand Shah J/W. Meena Mahendra Shah 1,40,000 11,24,475
7. |Kanchan Dhirajlal Shah J/W Dhirajlal Raichand Shah 1,25,180 1,40,750
8. IAvani Arvind Shah J/W Arvind Raichand Shah 1,49,050 3,21,250
9. Dhruv Arvind Shah J/W Arvind Raichand Shah 20,000 2,40,495
10. [Minaxi Nitin ShahJ/W Nitin Raichand Shah 1,03,730 1,58,000
11. |Dhaval Jinesh Shah 5,390 -
12. |Bhavini Dhaval Shah 3,245 -
13. |Jiviben Raichand Shah 8,800 -

16. EXTENT OF HOLDING OF PROMOTERS OF THE TRANSFEROR COMPANY, AND THE
TRANSFEREE COMPANY IS AS FOLLOWS:-

16.1.  Extent of shareholding of the Promoters of the Transferor Company in the Transferor Company and the Applicant
Company/ Transferee Company

Sr. Name of the Promoter Address Equity Equity Shares
No. Shares in in Applicant/
Transferor Transferee
Company Company
L Dhirajlal Ralchanq Shah S-135, Someshwara Enclave Udhana 130,000 9.78.535
J/W. Kanchan Dhirajlal Shah | Magdalla Road, Vesu Surat 395007
Arvind Raichand Shah J/W. 202, Sonerl Apprtment, Near Chinmay
2 Avani Arvind Shah Hospital, Near Forum Apprtment, 40,000 6,62,735
Vant Arvind Sha Ghod Dod Road, Surat — 395007
Jayantilal Raichand Shah A-401, Swaar Sangini, Opposite
3 | JJW. Damyanti Jayantilal DGVCL VIP Road, Bharthana-Vesu, 1,30,000 11,99,750
Shah Surat — 395007

16.2.  Extent of shareholding of the Promoters of the Transferee Company in the Transferor Company and the
Transferee Company
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Sr. Name of the Promoter Address Equity Equity Shares in
No. Shares in Applicant/
Transferor Transferee
Company Company
L Dhirajlal Ral.ch.and Shah J/W. | S-135, Someshwara Enclave Udhana 130,000 9.78.535
Kanchan Dhirajlal Shah Magdalla Road, Vesu Surat 395007
Arvind Raichand Shah J/W. 202, SOnerl Apprtment, Near Chinmay
2. Avani Arvind Shah Hospital, Near Forum Apprtment, 40,000 6,62,735
Ghod Dod Road, Surat — 395007
.. . 9, Deep Mangal Society, Near
3. Nitin R;.nchz.ind. Shah Narmad Library, Athwalines, Surat- 1,40,000 15,61,700
J/W. Minaxi Nitin Shah
395007
Jayantilal Raichand Shah A-401, Swaar Sangini, Opposite
4. | JJW. Damyanti Jayantilal DGVCL VIP Road, Bharthana-Vesu, 1,30,000 11,99,750
Shah Surat — 395007

17. PRE AND POST SCHEME SHAREHOLDING PATTERN OF THE TRANSFEROR COMPANY AND
THE TRANSFEREE COMPANY
17.1.  The pre Scheme shareholding pattern of the Transferor Company as on December 31, 2018 is as follows:
Code Category Pre-Amalgamation Shareholding
No. of equity As a % of total
shares equity capital
(A) Shareholding of Promoter and Promoter Group
1 Indian
(a) Individuals / Hindu Undivided Family 16,43,086 27.16
(b) Bodies Corporate Nil N.A.
(©) Trusts Nil N.A.
Sub Total 16,43,086 27.16
2 Foreign
(a) Individuals (Non-Residents Individuals/Foreign Individuals) 77,000 1.27
Sub Total 77,000 1.27
Total shareholding of Promoter and Promoter Group (A) 17,20,086 28.43
(B) Public Shareholding
1 Institutions Nil N.A.
(a) Mutual Funds / UTI Nil N.A.
(b) Financial Institutions / Banks Nil N.A.
(©) Insurance Companies Nil N.A.
(d) Foreign Institutional Investors Nil N.A.
(e) Foreign Mutual Fund Nil N.A.
Sub Total Nil N.A.
2 Non-Institutions
(a)() Bodies Corporate 1,78,736 2.95
(b) Individuals
d)() Individual shareholders holding nominal share capital up to Rs. 10,39,334 17.18
2 Lakhs
(b)(ii) | Individual shareholders holding nominal share capital in excess 23,80,653 39.35
of Rs. 2 Lakhs
(©) Clearing Members Nil N.A.
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17.2.

Code Category Pre-Amalgamation Shareholding
No. of equity As a % of total

shares equity capital
(d) Foreign Corporate Bodies Nil N.A.
(e) Market Marker Nil N.A.
® Non Resident Indians 496,781 8.21
(2) Trusts Nil N.A.
(h) Foreign Portfolio Investors Nil N.A.
(1) Hindu Undivided Family 1,47,269 243
() Fractional Shares Nil N.A.
(k) IEPF 87,141 1.44
Sub Total 43,29.914 71.57
Total Public shareholding (B) 43,29,914 71.57
Total (A)+(B) 60,50,000 100.00

The pre and post Scheme shareholding pattern of the Transferee Company as on December 31, 2018 is as follows:

Code | Category Pre-Amalgamation Post- Amalgamation
Shareholding Shareholding
No. of Asa%of | No.of As a % of
equity total equity | equity total equity
shares capital shares capital
(A) Shareholding of Promoter and Promoter
Group
1 Indian
(a) Individuals / Hindu Undivided Family 1,04,86,750 94.03 1,23,12,401 68.94
(b) Bodies Corporate 16,000 0.14 NIL N.A.
(©) Trusts NIL N.A. NIL N.A.
Sub Total 1,05,02,750 94.18 1,23,12,401 68.94
2 Foreign
(a) Individuals (Non-Residents 4,39,500 3.94 5,25,056 2.94
Individuals/Foreign Individuals)
(b) HUF 2,10,000 1.88 2,10,000 1.18
Sub Total 6,49,500 5.82 7,35,056 4.12
Total shareholding of Promoter and 1,11,52,250 100 1,30,47,457 73.06
Promoter Group (A)
(B) Public Shareholding
1 Institutions
(a) Mutual Funds / UTI NIL N.A. NIL N.A.
(b) Financial Institutions / Banks NIL N.A. NIL N.A.
(©) Insurance Companies NIL N.A. NIL N.A.
(d) Foreign Institutional Investors NIL N.A. NIL N.A.
(e) Foreign Mutual Fund NIL N.A. NIL N.A.
Sub Total NIL N.A. NIL N.A.
2 Non-Institutions
(a)(i) | Bodies Corporate NIL N.A. 1,98,596 1.11
(b) Individuals
(b)(1) | Individual shareholders holding nominal NIL N.A. 11,54,816 6.47
share capital up to Rs. 2 Lakhs
(b)(ii | Individual shareholders holding nominal NIL N.A. 26,45,170 14.81
) share capital in excess of Rs. 2 Lakhs
(©) Clearing Members NIL N.A. NIL N.A.
(d) Foreign Corporate Bodies NIL N.A. NIL N.A.
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Code | Category Pre-Amalgamation Post- Amalgamation
Shareholding Shareholding
No. of Asa%of | No.of As a % of
equity total equity | equity total equity
shares capital shares capital
(e) Market Marker NIL N.A. NIL N.A.
® Non Resident Indians NIL N.A. 5,51,979 3.09
(2) Trusts NIL N.A. NIL N.A.
(h) Foreign Portfolio Investors NIL N.A. NIL N.A.
6)] Hindu Undivided Family NIL N.A. 163632 0.92
)] Fractional Shares NIL N.A. NIL N.A.
(k) INVESTOR EDUCATION AND NIL N.A. 96,823 0.54
PROTECTION FUND AUTHORITY
MINISTRY OF CORPORATE AFFAIRS
Sub Total NIL N.A. 48,11,016 26.94
Total Public shareholding (B) NIL N.A. 48,11,016 26.94
Total (A)+(B) 1,11,52,250 100 1,78,58,472 100
18. PRE AND POST SCHEME CAPITAL STRUCTURE:
18.1.  Pre Scheme Capital Structure of the Transferor Company:-
Description Pre-Scheme
No. of Shares Amount (Rs.)
Authorized Share Capital:
Equity Share Capital of Rs. 10 each 2,00,00,000 20,00,00,000
Issued Share Capital:
Equity Share Capital of Rs. 10 each 60,50,000 6,05,00,000
Subscribed & Paid Up Share Capital:
Equity Share Capital of Rs. 10 each 60,50,000 6,05,00,000
18.2.  Pre and Post Scheme Capital Structure of the Transferee Company:-
Description Pre-Scheme Post- Scheme
No. of Shares Amount Rs. No. of Shares | Amount (Rs.)
Authorized Share Capital:
Equity Shares of Rs.10/- each. 1,20,00,000 12,00,00,000 3,20,00,000 | 32,00,00,000
Total ( Rs.) 12,00,00,000 32,00,00,000
Issued Share Capital:
Equity Shares of Rs. 10 each 1,11,52,250 11,15,22,500 1,78,58,472 17,85,84,720
Total (Rs.) 11,15,22,500 17,85,84,720
Subscribed & Paid Up Share Capital:
Equity Shares of Rs. 10 each 1,11,52,250 11,15,22,500 1,78,58,472 17,85,84,720
Total (Rs.) 11,15,22,500 17,85,84,720
* Upon Scheme coming into effect,

1) The total authorized share capital shall stand increased pursuant to Clause 16 of Scheme of
Amalgamation and

2) Issued, subscribed and paid-up share capital shall stand reduced upto the equity shares held by the
Transferor Company being, 16,000 equity shares of Rs.10 each of the Transferee Comapny, pursuant to
Clause 11 of Scheme of Amalgamation.
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19.

STATEMENT DISCLOSING DETAILS OF AMALGAMATION AS PER SUB-SECTION 3 OF SECTION

230 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,

ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

No Particulars FAIRDEAL FILAMENTS SHAHLON SILK INDUSTRIES
LIMITED LIMITED
Transferor Company Transferee Company
(1) | Details of the order of the NCLT directing the calling, convening and conducting of the meeting :-
A | Date of the order January 24, 2019
B | Date, time and [Date: March 11, 2019 Date: 11" day of March, 2019
venue of the
meeting Time: 11 p.m. Time: 12 p.m.
Venue: 3™ Floor, Dawer Chambers, Nr. [Venue: 3™ Floor, Dawer Chambers, Nr.
Sub Jail, Ring Road, Surat -395002 in [Sub Jail, Ring Road, Surat -395002 in the
the State of Gujarat State of Gujarat
(i1) | Details of the Companies including:-
a | Corporate L17110GJ1990PLC013771 U17120GJ2008PLC053464
Identification
Number (CIN)
b |Permanent Account | AAACF3804A AALCS7927G
Number (PAN)
¢ |Name of Company Fairdeal Filaments Limited Shahlon Silk Industries Limited
Date of Incorporation| May 15, 1990 April 02, 2008
Type of Company Public Listed Public Unlisted
Registered  Office 31 Floor, Dawer Chambers, Near Sub- | 91, G.I.D.C., Khatodara, B/H.: Sub-Jail,
address Jail, Ring Road, Surat 395 002 in the | Ring Road, Surat, Gujarat 395002,
f State of Gujarat India
E-mail address of |info@shahlon.com info@shahlon.com
the Contact Person
g | Summary of main | For main objects please refer para.4.4 For main objects please refer para 3.4
object as per the
memorandum  of | Main business carried on by the | Main business carried on by the
association; and | Company: Company:
main business
carried on by the | The Transferor Company is inter-alia [The Transferee Company is inter-alig
Company engaged in the business of fengaged in the business of manufacturing
manufacturing of grey fabric along with jof fabric on water jet looms, air jet looms
all types of yarn preparatory facilities & rapier looms and various yarn
like sizing, texturising, twisting, crape preparatory  activities like  sizing,
etc. Further the Transferor Company is ftexturising, yarn dyeing, twisting, crape,
also engaged in an agency with ply yarn etc. Further the Transferee
Reliance Industries Limited for sale of Company is also engaged in an agency]
yarn. with Reliance Industries Limited for sale
of yarn which the Company is authorized|
to carry on.
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Particulars

FAIRDEAL FILAMENTS
LIMITED

SHAHLON SILK INDUSTRIES
LIMITED

Transferor Company

Transferee Company

Details of change
of name, Registered
Office and objects
of the Company
during the last five
years

There is no change of name, change of
registered office and objects of the
Transferor Company in the last five
years.

There is no change of name, change of
registered office and objects of the
company in the last five years.

Name of stock
exchange(s) where
securities of the
Company are listed
, if applicable

BSE Limited

None

Details of capital
structure -
Authorized, Issued,
subscribed and
paid-up share
capital

Refer Para 18

Refer Para 18

Names and address
of the promoters
and directors

Refer Paragraph 15 for Directors

Refer Paragraph 16 for Promoters

Refer Paragraph 15for Directors

Refer Paragraph 16 for Promoters

(iii)

If the scheme of

compromise or
arrangement
relates to more

than one company,
the fact and details
of any relationship

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

The parties to the Scheme are group companies. There is no holding,
subsidiary or associate companies. However, the Transferor Company is
holding 16,000 equity shares of Rs.10 each of the Transferee Company, which
constitute 0.14% of total paid-up share capital of the Transferee Company, which
will stand cancelled upon Scheme coming into effect and which will amount to
reduction of share capital of the Transferee Company to such extent.
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No Particulars FAIRDEAL FILAMENTS SHAHLON SILK INDUSTRIES
LIMITED LIMITED
Transferor Company Transferee Company

(iv) | The date of board | August 22,2018 August 22, 2018
meeting at which
the scheme was
approved by the
board of directors
including the name
of directors who
voted in favour of
the resolution,
who voted against
the resolution and
who did not vote or
participate on such
resolution

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

a | Parties involved
in Such [Fairdeal Filaments Limited- Transferor Company
compromise or [Shahlon Silk Industries Limited— Transferee Company
arrangement
In case of amalgamation or merger, appointed Date
Appointed Date April 1,2018
Effective Date 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.

The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the Adjudicating Body and/or by the Board of
Directors in terms of Clause 23 shall although be operative from the Effective
Date but shall be deemed to be retrospectively effective from the Appointed Date
in accordance with the provisions of Section 232 (6) of the Act.

b | Share Exchange | The Transferee Company will issue 67,22,222 (Sixty seven lakhs twenty two
Ratio and other | thousand two hundred twenty two only) equity shares of Rs.10 each (the "New
considerations, if | Shares") to the registered fully paid-up equity shareholders of the Transferor
any Company in the ratio of 1:0.90, i.e. 1 (one) equity share of Rs.10 each credited as

fully paid up in the Transferee Company for every 0.90 (zero point ninety) equity
share of Rs.10 each fully paid up held by them in the Transferor Company (the
"New Shares Entitlement Ratio"). The New Shares will be issued in the New
Shares Entitlement Ratio to registered fully paid-up equity shareholders of the
Transferor Company whose names are recorded in the register of equity
shareholders of the Transferor Company on the Record Date.
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No Particulars FAIRDEAL FILAMENTS SHAHLON SILK INDUSTRIES
LIMITED LIMITED
Transferor Company Transferee Company
¢ | Summary of | Refer Annexure D of this Report.
Valuation report (if
applicable) Same is available for inspection at the Registered Office of the Applicant
including basis of | Company between 11.00 a.m. to 1.00 p.m. on any working day of the Company
valuation and | (except Saturdays, Sundays & public holidays) upto one day prior from the date of
fairness opinion of | the meeting.
the registered
valuer, if any, and
the declaration that
the valuation report
is available for
inspection at
registered office of
the Company
d | Details of capital | There is no debt restructuring involved in the Scheme.
or debt | However, for the change in the capital structure pre and post Scheme refer
restructuring, ifany | Paragraph 18
e |Rationale for the| Refer Para 6
compromise or
arrangement
f | Benefits of the | Refer Para 6
compromise or
arrangement as
perceived by the
Board of directors
to the company,
members, creditors
and others (as
applicable)
g | Amount due to the | Rs.1682.61 Lacs Rs.5542.73 Lacs
Unsecured
Creditors as of
September 30, 2018
(vi) | Disclosure about effect of the merger on
a | Key Managerial | KMP are the employees of the| No change in Key Managerial Person is
personnel (KMP) | Transferor Company and as per the | expected pursuant to the Scheme.
(other than | Scheme, all the employees of the FFL
Directors) shall become employees of the SSIL
with effect from effective date of
scheme.
b | Directors Pursuant to the Scheme becoming | There is no adverse effect of the Scheme

effective, the Directors which are
common will continue as Directors in
the Transferee Company. In relation to
remaining Directors, there will be no
adverse effect as the Transferor
Company shall cease to exist.

on the Directors of the Transferee
Company.
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Particulars

FAIRDEAL FILAMENTS SHAHLON SILK INDUSTRIES
LIMITED LIMITED

Transferor Company Transferee Company

Promoters

The Scheme does not contemplate payment of any additional considerations to the
Promoters except to the extent of their shareholding in the Transferee Company as
detailed in point v (b) above.

The Scheme will lead to additional allotment of shares of the Transferee
Company, which would in turn would increase the public shareholding in the
Transferee Company to approximately 26.94% of total issued and paid-up share
capital of the Transferee Company post Scheme coming into effect. Although, the
shareholding of the Promoter in the Transferee Company will reduce from earlier
100% to 73.06% but, the shareholding of promoters in the merged entity will
increase as compared to 28.43% of promoters’ shareholding in the Transferor
Company prior to the Scheme coming into effect.

Non-promoter
members

Pursuant to this Scheme, as part of the consideration for the merger, the
Transferee Company will issue and allot 67,22,222 fully paid-up equity shares of
Rs.10 each (the "New Shares") to shareholders of FFL. The New Shares will be
issued by the Transferee Company to such equity shareholders of the Transferor
Company whose names are recorded in the register of members of the Transferor
Company as on the Record Date in the ratio of 1:0.90, i.e. 1 (one) equity share of
Rs.10 each credited as fully paid up in the Transferee Company for every 0.90
(point ninety) equity share held by them in the Transferor Company.

The New Shares issued and allotted by the Transferee Company in terms of this
Scheme shall rank pari-passu in all respects with the existing shares of the
Transferee Company, including in respect of dividends, if any, that may be
declared by SSIL, on or after the Effective Date.

This will lead to additional allotment of shares of the Transferee Company, which
would in turn would increase the public shareholding in the Transferee Company
to approximately 26.94% of total issued and paid-up share capital of the
Transferee Company post Scheme coming into effect However, shareholding of
public shareholders in the Transferee Company will reduced 26.94% in the
Transferee Company as compared to 71.57% of public shareholding in the
Transferor Company prior to the Scheme coming into effect.

Depositors

The Transferor Company does not | The Transferee Company does not have
have any public deposits and | any public deposits and accordingly, it
accordingly, it does not have any | does not have any depositors hence the
depositors hence the question of | question of Scheme having effect on
Scheme having effect on depositor | depositor does not arise.

does not arise.

Creditors

Upon the Scheme coming into effect, [Upon the Scheme coming into effect, the
the creditor obligations with respect to [creditor obligations with respect to the
the Transferor Company shall become (Transferor Company shall remain
the obligations of the Transferee |obligations of the Transferee Company.
Company. The Scheme is expected to [The Scheme is expected to be in the best
be in the best interest of the Transferor [interest of the Transferor Company’s
Company’s creditors creditors

Debenture holders

The Transferor Company has no The Transferee Company has no
outstanding debentures and therefore, loutstanding debentures and therefore, the|
the effect of the Scheme on debenture |effect of the Scheme on debenture holders
holders does not arise. does not arise.
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No Particulars FAIRDEAL FILAMENTS SHAHLON SILK INDUSTRIES
LIMITED LIMITED
Transferor Company Transferee Company
h |Deposit trustee & The Transferor Company does not | The Transferee Company does not have

Debenture trustee

have any public deposits and
accordingly, it does not have any
depositors or deposit trustee and the
question of Scheme having effect on
depositor or deposit trustee does not
arise.

Further, there are no debenture holders
or debenture trustee in the Transferor
Company as no debentures are issued.
Thus, the question of Scheme having
effect on debenture holder or
debenture trustee does not arise.

any public deposits and accordingly, it
does not have any depositors or deposit
trustee and the question of scheme
having effect on depositor or deposit
trustee does not arise.

Further, there are no debenture holders
or debenture trustee in the Transferee
Company as no debentures are issued.
Thus, the question of scheme having
effect on debenture holder or debenture
trustee does not arise.

i [Employees of the| Employees in relation to the Transferor Undertaking shall become the employees
company of the Transferee Company. No right of employees shall get affected.
(vii) Disclosure about effect of compromise or arrangement on material interest of Directors, Key
Managerial Personnel (KMP) and debenture trustee
Directors Pursuant to the Scheme becoming | There is no adverse effect of the Scheme
effective, few directors are already | on the Directors of the Transferee
directors in the Transferee Company | Company.
and will continue as directors in the
Transferee Company. In relation to the
remaining Directors, the question of
impact on them does not arise as the
Company shall cease to exist.
Key Managerial KMP are the employees of the | No change in Key Managerial Person is
personnel Transferor Company and as per the | expected pursuant to the Scheme.
Scheme, all the employees of the
Transferor Company shall become
employees of the Transferee Company
with effect from Effective Date of
scheme.
Debenture Trustee There are no debenture holders or | There are no debenture holders or
debenture trustee in the Transferor | debenture trustee in the Transferee
Company as no debentures are issued. | Company as no debentures are issued.
Thus, the question of Scheme having | Thus, the question of Scheme having
effect on debenture holder or debenture | effect on debenture holder or debenture
trustee does not arise. trustee does not arise.
investigation or [No investigation proceedings have been initiated or are pending against the
(viii)[proceedings, if any, Transferor Company and Transferee Company under the Companies Act, 2013.
pending against the
company under the
Act
details of the availability of the following documents for obtaining extract from or for making or
(ix) |obtaining copies of or inspection by the members and creditors, namely:
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No Particulars FAIRDEAL FILAMENTS SHAHLON SILK INDUSTRIES
LIMITED LIMITED
Transferor Company Transferee Company
Latest Audited | Available for inspection at the Registered Office of the Applicant Company
a |[Financial between 11.00 a.m. to 1.00 p.m. on any working day of the Company (except
Statements of the | Saturdays, Sundays & public holidays) upto one day prior from the date of the
Company including | meeting.
consolidated
financial statements
Copy of the order of | Available for inspection at the Registered Office of the Applicant Company
b [Tribunal in | between 11.00 a.m. to 1.00 p.m. on any working day of the Company (except
pursuance of which |Saturdays, Sundays & public holidays) upto one day prior from the date of the
the meeting is to be | meeting.
convened or  has
been dispensed with
Copy of Scheme Annexed as Annexure A to the Notice.
c
Also available at the Registered Office of the Applicant Company between 11.00
a.m. to 1.00 p.m. on any working day of the Company (except Saturdays, Sundays
& public holidays) upto one day prior from the date of the meeting.
Contracts or | All business contracts and licenses of Transferor Company will get transferred to
d |Agreements the Transferee Company.
material to  the
compromise or
arrangement
The certificate | Available for inspection at the Registered Office of the Applicant Company
e (issued by the | between 11.00 a.m. to 1.00 p.m. on any working day of the Company (except
Auditor  of  the | Saturdays, Sundays & public holidays) upto one day prior from the date of the
company to the | meeting.
effect  that  the
accounting
treatment, if any,
proposed in the
scheme of
compromise or
arrangement is in
conformity with the
|Accounting
Standards
prescribed under
Section 133 of the
Companies Act,
2013; and
Such other | Available for inspection at the Registered Office of the Applicant Company
f |information or | between 11.00 a.m. to 1.00 p.m. on any working day of the Company (except
documents as the | Saturdays, Sundays & public holidays) upto one day prior from the date of the
Board or | meeting.
Management
believes  necessary
and relevant for
making decision
things for or against
the scheme
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20.

21.

22.

23.

24.

No Particulars FAIRDEAL FILAMENTS SHAHLON SILK INDUSTRIES
LIMITED LIMITED
Transferor Company Transferee Company
(x) | Details of | As per the Minutes of the Order dated January 24, 2019.

approvals,
sanctions or no-
objection(s), if any,
from regulatory
or any other
governmental
authorities
required, received
or pending for the
proposed scheme of
compromise or
arrangement

(xi) | A statement to the | Members to whom the Notice is sent may vote in either person or
effect that  the | by proxies

persons to whom
the notice is sent
may vote in the
meeting either in
person or by
proxies, or where
applicable, by
voting through

electronic means

No investigation proceedings have been initiated or are pending against the Transferee Company, under Chapter
XIV of the Companies Act, 2013.

The proposed Scheme will not have any adverse effect on the interest of any of the shareholders and creditors of
the Applicant Company. The sanction of the Scheme will benefit and is in the interests of the shareholders and
creditors of the Applicant Company.

The rights and interests of the creditors will not be prejudicially affected by the Scheme as no sacrifice or waiver
is at all called from them nor their rights sought to be modified in any manner.

The New Shares Entitlement Ratio in respect of the Scheme has been arrived at on the basis of the valuation made
by CNK & Associates LLP. A copy of the said valuation report has been annexed to this Notice as Annexure —
D.

The Board of Directors of the Applicant Company has considered the said Valuation Report and also considered
various factors and accordingly, the Board of Directors of the Applicant Company believes that the New Shares
Entitlement Ratio in respect of the New Shares is fair and reasonable and has approved the same at its meeting
held on August 22, 2018. All Directors of the company i.e. Mr. Jayantilal Raichand Shah, Mr. Mahendra
Raichand Shah and Mr. Dipan Jayantilal Shah were present at the meeting and voted in favour of the Scheme. As
per the Valuation Report prepared by the Chartered Accountants, CNK & Associates LLP the share exchange
ratio determined was 1:1 i.e. 1 (one) equity share of Rs.10 each credited as fully paid up in Transferee Company
for every 1 (one) equity share of Rs.10 each fully paid up held by them in the Company on basis of the valuation
of the assets and liabilities of the Company carried out by them as provided in their report. However, after detailed
deliberation and discussions the Board, for the benefit of the public shareholders of the Transferor Company have
decided to reduce the valuation of Transferee Company by issuing additional shares to the members of the
Transferor Company in the ratio of 1:0.9 i.e. 1 (one) equity share of Rs.10 each credited as fully paid up in
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25.

26.

27.

28.

29.

30.

30.1.
30.2.

30.3.
30.4.

30.5.

30.6.

30.7.
30.8.

Transferee Company for every 0.9 (point nine) equity share held by them in the Company.

Only Members of the Applicant Company may attend and vote (either in person or by proxy or by authorized
representative) at the meeting. The representative of a body corporate, which is a member of the Applicant
Company may attend and vote at the meeting provided a certified true copy of the resolution/authorization of the
competent body is deposited at the registered office of the Applicant Company not later than 48 hours before the
meeting authorizing such a representative to attend and vote at the meeting.

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of
himself and such proxy need not be a member of the Applicant Company. The form of proxy duly completed
should, however, be deposited at the registered office of the Applicant Company not less than 48 hours before the
scheduled time for commencement of the meeting.

As per Section 105 of the Companies Act, 2013 and rules made thereunder, a person can act as proxy on behalf of
members not exceeding 50 and holding in aggregate not more than 10% of the total share capital of the Applicant
Company carrying voting rights. Further, a member holding more than 10% of the total share capital of the
Applicant Company carrying voting rights may appoint a single person as proxy and such person shall not act as
proxy for any other person or shareholder.

That the quorum for the meeting of the member will be as per Section 103 of the Companies Act, 2013.

On the Scheme being approved as per the requirements of Section 230 to 232 of the Companies Act, 2013, the
Applicant Company will seek the sanction of the Hon’ble National Company Law Tribunal for sanction of the
Scheme.

INSPECTION OF DOCUMENTS

Copies of the following documents are open for inspection at the Registered Office of the Applicant Company
between 11.00 a.m. to 1.00 p.m. on any working day of the Company (except Saturdays, Sundays & public
holidays) up to one day prior to the date of the meeting:

Memorandum and Articles of Association of the Transferor Company and the Transferee Company;

Copy of the Audited Annual Accounts as on March 31 2018 and March 31, 2017 of the Transferee Company and
the Transferor Company;

Papers and proceedings in Company Application No. 9 of 2019;

Certified Copy of the Minutes of the Orders dated January 24, 2019 passed by the Hon’ble National Company
Law Tribunal, Ahmedabad Bench directing the holding and convening the meetings;

Certificate issued by the Auditor of the company to the effect that the accounting treatment, if any, proposed
in the scheme of amalgamation is in conformity with the Accounting Standards prescribed under Section 133 of
the Companies Act, 2013;

Copies of Resolutions passed by the Board of Directors for approval of the Scheme;

Register of Directors and Shareholders of the Applicant Company; and

Valuation Report by CNK & Associates LLP dated August 17, 2018.

Dated this 1¥ day of February, 2019.
Mr. Dhirajlal Raichand Shah
Chairman appointed for the Meeting

Registered Office: 91, G.I.D.C., Khatodara, B/H.: Sub-Jail, Ring Road, Surat, Gujarat 395002, India
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Annexure A

Scheme

SCHEME OF MERGER BY ABSORFTION
OF
FAIRDEAL FILAMENTS LIMITED
BY
SHAHLON SILK INDUSTRIES LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

This Scheme of Merger is presented under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 for merger by
absorption of Fairdeal Filaments Limited ("FFL" or "Transferor
Company™) by Shahlon Silk Industries Limited ("SSIL" or "Transferee
Company"). This Scheme also provides for various other matters

consequential and otherwise integrally connected therewith.

The Scheme is divided into the following parts:

Part I deals with the Introduction and Rationale;
Part II deals with the Definitions, Interpretations and Share

=

Capital;

Part I deals with merger of FFL and SSIL;

Part I'V deal with reorganisation of share capital of SSIL
Part V deals with the Accounting Treatment;

Part VI deals with the General Clauses; and

W EY o

Part VII deals with the General Terms and Conditions.

1. INTRODUCTION

1.1. FAIRDEAL FILAMENTS LIMITED
For FAIRDEAL FILAMENTS LTD.

7 RStk

Authorised Signatory/Director




1.2.

1.2.1.

FFL (CIN: L17110GJ1990PLC013771) ';vas originally
incorporated under the name of "Fairdeal Filamentis Private
Limited" under the provisions of the Companies Act, 1956 vide
Certificate of Incorporation dated May 15, 1990 issued by the

Registrar of Companies, Gujarat.

The company was subsequently converted into a public limited
company and consequent upon the said change of status, the name
of the company was changed from 'Fairdeal Filaments Private
Limited to its present name i.e. 'Fairdeal Filaments Limited vide
fresh Certificate of Incorporation dated March 1, 1994 issued by
the Registrar of Companies, Gujarat, Dadra & Nagar Haveli. The
company has its shares listed on the Bombay Stock Exchange
("BSE Limited").

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

agency with Reliance Industries Limited for sale of yam.

FEL holds 0.14% of the issued, subscribed and paid-up share

capital of the Transferce Company.
SHAHLON SILK INDUSTRIES LIMITED

SSI1. (CIN: U17120GJ2008PLC053464), a public company, was
otiginally established as a partnership firm on September 13,
1984 and was subsequently converted into a private limited
company under the Companies Act, 1936 vide Certificate of
Incorporation dated April 02, 2008 under the name of "Shahlon
SiTk Mills Private Limited issued by the Registrar of Companies,
Gujarat, Dadra and Nagar Havelli.

The n}a.;rﬁe of the company was changed from "Shaklon Silk Mills




123,

1.2.4,

2.1.

Private Limited to 'Shahlon Silk Industvies Private Limited vide
fresh Certificate of Incorporation dated December 03, 2013 issued
by the Registrar of Companies, Gujarat, Dadra and Nagar Havelli.

The company was subsequently converted into a public limited
company and consequent upon the said change of status, the name
of the company was changed f{rom 'Shghlon Sik Industries
Private Limited to its present name i.e. 'Shahlon Silk Industries
Limited vide fresh Centificate of Incorporation dated 10" August,
2018 issued by the Registrar of Companies, Ahmedabad.

SSIL. is inter-alia engaged in the business of manufacturing of
fabric on water jet looms, air jet looms & rapier looms and
various yam preparatory activities like sizing, texturising, yamn
dyeing, twisting, crape, ply yarn etc. SSIL 1Is also engaged in an

agency with Reliance Industries Limited for sale of yam.
RATIONALE FOR THE SCHEME

The merger of FFL with SSIL is based on the following rationale:

FFL and SSIL, belonging to the same group of management, are
largely engaged in the similar kind of business activities i.e.
manufactwring of fabric on water jet looms. In addition to above,
SSIL is also involved in manufacturing of fabric on air jet looms
and rapier looms, which will be beneficial to the merged entity in
diversifying its product portfolio pursnant to the Scheme coming

into effect.

FFL. and SSIL both camy out yarn preparatory facilities like

sizing, texturising, twisting, crape, etc.

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

SSIL are complementary in nature and consolidation of business




2,15,

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 scale in the

industry, thus benefiting the merged entity and the shareholders.

The amatgamation 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 crores sevenly one lakhs thirty two thousand)
and FFL has a net worth of Rs.19,16,98,000 (Rupees nineteen
crores sixteen lakhs ninety eight thousand). The combined entity
will have net worih of around Rs.80,65,90,000 (Rupees eighiy
crores sixty five lakhs ninety thousand) which will enable the
merged entity with more negotiation power for debt finance
considering its size and financial strength further the merged

entity will have option of equity financing.

This merger will provide an opportunity to leverage assets and
build a stronger sustainable business. It will provide an
opportunity to fully leverage stronger asset capabilities,
experience, expertise and infrasﬁucture 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 development.

Manufacturing of grey fabric and texturizing / various yarn value
addition activities of FFL and SSIL are located at Block number
297 /298 of Limodara Pativa, Village: Karanj, Taluka Mandvi,
District: Surat and both the companies share the common enirance
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
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SSIL on Block number 692/A. Both the companies have their
administrative office located at 3™ Floor Dawer Chambers, Nr.
Sub-Jail, Ring Road, Surat which is partly owned by FFL and
partly by SSIL. As major of the manufacturing sites of FFL are
adjacent to/together with SSIL, this merger would lead to
synergic benefits, efficiency of operations and management, rapid
growth of the entity, optimum 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 improved efficiency, market share, financial
structure, larger cash flows and stronger consolidated revenue and

profitability.

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.

There is no likelihood that any sharcholder or creditor or
employee of FFL and SSIL would be prejudiced as a result of the
Scheme. Thus, the merger 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.

OPERATION OF THE SCHEME

This Scheme is presented under Sections 230 to 232 read with
Sections 66 of the Companies Act, 2013, and other applicabie
provisions of the relevant Act (as defined hereinafter) for:

merger of FFL with SSIL;

reduction of pajd-up share capital of SSIL; and

various other maiters consequential or otherwise integrally

connected herewith.




4.1,

4.13.

DEFINITIONS

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

following expression shall have the following meanings:

"det" means the Corupanies Act, 2013, along with rules and
regulatons issued thereunder, including, any statutory
modifications, re-enactments or amendments made thereto from

time to time.

"Adjudicating Body(ies)" means the Hon’ble National Company
Law Tribunal, Ahmedabad Bench and the National Campany
Law Appellate Tribunal as constituted and authorised as per the
provisions of the Companies Act, 2013 for approving any scheme
of amrangement, compromise or reconsiruction of companies
under section 230 to 232 of the Companies Act, 2013 or any other
authority having jurisdiction under the Act t sanction the

scheme.

" Appointed Date" means April 01, 2018 or such other date as the
Adjudicating Body(ies) may direct or fix, for the purpose of
amalgamation of FFL with SSIL under this Scheme.

"Board" or "Board of Directors” means the board of directors of
FFL or SSIL, as the case may be, and shall, unless it is repugnant
to the context or otherwise, include a committee of directors or
any person authorized by the board of directors or such commitice

of directors.

TE
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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 references 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 Company” means Fairdeal Filaments
Limited, a company incorporated under the Companies Act, 1956
and having its registered office situated at 3™ Filoor, Dawer
Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State
of Gujarat. The Permanent Account Number of FFL is
AAACF3804A.

"Governmental Authorities” means any applicable central, state
or local government, legislative body, regulatory or administrative
authority, agency or commission or quasi-governmental or private
body or agency lawfully exercising, or entitled to exercise, any
administrative, executive, judicial, legislative, regulatory,
licensing, competition, tax, importing or other governmental or
quasi-governmental authority or any court, tribunal, board,
bureau, instrumentality, 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
sharcholders of FFL, who shall be entitled to receive the New
Shares to be issued by SSII. and for amy other purpose as

provided in this Scheme.
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4.1.30. "ROC" means the Registrar of Companies, Ahmedabad having
jurisdiction in re}ation to both the Transferor Company and the

Transferee Company.

4.1.11. "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), approved or

imposed or directed by the relevant Adjudicating Body.

4.1.12, "SEBI Circulars" means the circulars issued by Securities and
Exchange Board of India in relation to the amalgamations and
arrangements carried out under the Act and shall infer-alia
collectively refer to SEBI Circular no. CFD/DIL3/CIR/2017/21
dated March 10, 2017, SEBI Circular no.
CFD/DIL3/CIR/2017/26 dated March 23, 2017 and the SEBI
Circular no. CFDVDIL3/CIR/2018/2 dated January 03, 2018.

4.1.13. "SSIL" or "Transferee Company" means Shahlon Siik Industries
Limited, incorporated under the provisions of the Companies Act,
1956 and having its registered office at 91, G.J.D.C., Khatodara,
B/H.: Sub-Jail, Ring Road, Surat, Gujarat 395002, India. The
Permanent Account Number of SSIL is AALCS7927G.

4.1.14. "Transferor Undertaking" means and includes:

41141, All the assets and properties of FFL, whether real, tangible or
intangible, present or future, actual or contingent, or whether
recorded in the books or not, as on the commencement of the

Appointed Daie;

41142, All debts, liabilities, duties and obligations of FFL, whether fixed,

contingent or absolute, as on the commencement of the Appointed

. "., _.‘:l::a;:f]:)\ate;
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41144,

Without prejudice to the generality of sub-clause 4.1.14.1 and
4.1.14.2 above, the Transferor Undertaking shall mean and

include:

all the assets and properties, whether movable or immovable, real
or personal, fixed assets, in possession or reversion, corporeal or
incorporeal, tangible or intangible, present or contingent assets
including stock, investments, insurance policies, claims, powers,
authorities, allotments, approvals, registrations, contracts,
engagements, arrangements, rights, titles, interests, benefits,
advantages, lease-hold rights, tenmamcy rights, permits,
authonisations, quota rights, including reserves, provisions, funds,
contributions (including to any provident fund, employee state
insurance, gratuity fund or any other schemes or benefits for
employees), utilities, electricity, telephone, data, water and other
service comnections, books, records (inciuding employee records
and files), files, papers, engineering and process information,
computer programmes along with licemses, drawings, backup
copies, websites, manuals, data, catalogues, quotations, sales and
advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing
information, and other records, whether in physical form or
electronic form, benefiis of agreements, contracts and
arrangements, powers, authorities, balances with all regulatory
authorities, liberties, advantages, easements and all the right, title,
interest, goodwill, reserves, provisions, advamces, receivables,
funds, cash, bank balances, accounis, earnest moneys/ gecurity
deposits and all other rights, claims and powers, of whatsoever
nature and wheresoever situated 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 including security deposits paid by FFL as on the
commencement of the Appointed Date and all other rights,
obligations, benefits available under any rules, regulations,

statutes including direct and indirect tax laws, central goods and
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4,1.14.6,

4.1.14.7%.

4.1.15.

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 depreciation of FFL;

any license fee with any Governmental Authority that may have
been paid by FFL;

all intellectual property rights including trademﬁrks, brands,
domain names, trade names and the goodwill associated
therewith, patent rights copyrights and other industrial designs
and intellectual properties and rights of any nature whatsoever
including know-how assignments and grants in respect thereof of
FFL;

all employees of FFL;

and in each case, as on the cormmencement 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 repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under
the Act, the Income-tax Act, 196!, 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-enactment thereof, from time to time.

INTERPRETATION

In this Scheme, unless the context otherwise requires:
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6.1.

words denoting singular shall include plural and vice versa;

headings and bold typeface are only for convenience and shali be

ignored for the purposes of iaterpretation;

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 times;

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 themn; and

references to a person include any individual, firm, body
corporate {whether incorporated or not), govermment, state or
agency of a state or any joint venture, association, partnership,
works council or employee representatives’ body (whether or not

having separate legal personality).

SHARE CAPITAL

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




| Authorised Share Capital N

2,00,00,000 Equity Shares of Rs.10 each 20,00,00,000
Total 20,00,00,000
Issued, Subscribed and Paid-up Capital:

60,50,000 Equity Shares of Rs.10 each 6,03,00,000
Total Lﬁ,us,oo,ooo

6.2. The Share Capital of SSIL as on March 31, 20138 is as under:

[ (AmountinRs.) "

” Authorlsed Share Cap.italrl l
1,20,00,000 Equity Shares of Rs.10 each 12,00,00,000
Total 12,00,060,000
Issued, Subscribed and Paid-up Capital:
1,11,52,250 Equity Shares of Rs.10 ¢ach 11,15.22,500
Total 11,15,22,500

63. 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
structure of FFL or SSIL.

7. TRANSFER AND VESTING OF ASSETS AND LIABITIES
OF FFL INTO SSIL

71.  The entire assets, liabilities, business and undertaking (including,
{he Transferor Undertaking) of FFL 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

. “""-.,_been transferred to or vested in SSIL, as a going concern,




72,

74.

pursuant to the provisions of Sections 230 to 232 of the
Companies Act, 2013, and other applicable provisions 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 wansfer and vesting of
agsets. 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 regarded as an 'dmalgamarion’ 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 "Amalgamation" as specified under Section 2(1B) and
other relevant provisions 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
provisions of the said section and other related provisions of the
Income-tax Act, 1961 shal! 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 mannal delivery
or by endorsement and acknowledgement of possession, shall be
so transferred by FFL and shail 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 Scheme

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

transferred to and vested in and/or be deemed to be transferred

J a2




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 Effective Date,

7.5.  The assets of FFL, acquired 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.

7.6.  For avoidance of doubt, upon the Scheme coming into effect, all
the rights, title, interest and claims of FFL in any leaschold
properties shall, pursuant to Section 232 of the Companies 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.

7.7. For avoidance of doubt and without prejudice to the generality of
the foregoing, it is clarified that upon the Scheme coming into
effect, all approvals, permits, quotas, environmental approval and
consents, consents, permissions (municipal and any other
statutory perrmission), licences, accreditations to trade and
industrial bodies, privileges, powers, facilities, certificates,
clearances, membership, subscriptions, entitlements, incentives,
engagements, remissions, remedies, powers, facilities,
rchabilitation schernes, authorities, subsidies, concession, special
staus and other benefits or privileges (gramted by any
Governmental Authorities or by any other 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, shall stand transferred to SSIL as if the
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 thereunder, and the rights and benefits
under the same shall be available to SSIL.

T
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7.9.
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As a copsequence 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 other
authority without the requirement of payment of any transfer or

registration fee or any other charge or imposition whatsoever.

Without prejudice to the other provisions 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
Govemnmental Authorities or any third person for the purposes of
transfer/vesting of the approvals, sanctions, consents, permits,
rights, entitlements, contracts or arrangements to which FFL was
entitled to or party to, as the case may be and such authority or
third party shall pursuant to sanction of this Scheme by
Adjudicating Body, deem to take on record 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 to the other provisions of this Scheme and
notwithstanding the fact that the vesting of FFL occurs by virme
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
arrangements with any party to any contract or amangements to
which FFL was a party or any writing as may be necessary to be

executed in order to give formal effect to the above provisions.

SSIL shall, under the provisions of this Scheme, be deemed to be




authorised to execute any such writings on behalf of FFL and to
carry out or perform all such formalities and compliances as

required by FFL.

7.11. 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 substituted as "Insured” in the policies as if SSIL was
Lnitially a party. |

7.12. With effect from the Appointed Date, all debts, liabilities and
obligations, whether or not provided for in the books of accounts |
and whether disclosed or undisclosed in the balance sheet of FFL,
as on the close of the business on the day immediately preceding
the Appointed Date, shall become the debts liabilities, duties and
obligations of SSIL. Upon the Scheme coming into effect, SSIL
shall, in relation to all debts, Jiabilities 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.

7.13. | With effect from the Appeointed Date, and subject to the
‘provisions of this Scheme, the liabilities of FFL including, but not
lintited to all secured and unsecurcd debts, sundry creditors,
liabilities (including contingent liabilities), and all duties and
obligations (including any guarantees, indemnities, letier 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 provisions 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




7.14.

7.15.

7.16.

outstanding on the Effective Date so as to become as and from the
Appointed Date, the labilities of SSIL on the same terms and
conditions as were applicable to FFL, without any consent of any
third party or other person who is a parly to the contract or
arrangements by virtue of which such liabilities have arisen, in
order to give effect to the provisions of this Clause. Further, any
exigting credit facilities which have been sanctioned to FFL by
the bankers, financial tustitutions and any third party and which is
standing as on the Appointed Date but before the Effective Date
shall upon the Scheme coming into effect shall ipso facto extend

to SSIL.

Where any such debts, loans raised, liabilities, duties and
obligations of FFL as on the Appointed Date have been
discharged or satisfied by FFL after the Appointed Date and prior
10 the Effective Date, such discharge or satisfaction shall be

deemed to be for and on account of SSIL.

With effect from the Appointed 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
g0 as to become as and from the Appointed Date, as the
guarantees, indemnities and contingent liabilities of SSIL and it
shall not be necessary to obtain the consent of any third party or
other person who is a party to any confract or arrangement by
virtue of which such guarantees, indemmnities and comtingent
liabjlities have arisen or given, in order to give effect to the

provisions of this Clause.

The transfer and vesting of FFL as aforesatd, 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 of FFL, provided however, any reference in any
security documents or arrangements, to which FFL is a party,

wherein the assets of FFL have been or are offered or agreed to be
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7.18.

offered as security for any financial assistance or obligations,
shall be construed as reference only to the assets pertaining to
FFL as are vested in SSIL by virtue of this Schermne, to the end and
intent that such security, charges, hypothecation and mortgage
shall not extend or be deemed to extend, to any of the other assets
of SSIL, provided further that the Securitics, charges,
hypothecation and mortgages (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 enlarge such securities, charges, hypothecation or
mortgages to the end and intent that such securities, charges,
hypothecation and mortgages shall not extend or be deemed to
extend, to any of other assets of FFL wvested 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 vesting of FFL with SSIL and SSIL shali
not be obliged to create any further or additional security

therefore after the amalgamation has become operattve.

Without prejudice to the foregoing provisions, FFL and SSIL may
execute any instrumnents or documents ot do ali the acts and deeds
as may be considered approprate, including the filing of
necessary particulars and/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 transactions between FFL and SSIL as may be
outstanding on the Appointed Date or which may take place
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.c. between FFL and SSIL as on the Appointed Date,
and thereafter till the Effective Date, shall stand automatically




7.19.

7.20.

extinguished.

Al 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 shall be deemed to be the loans and advances
sanctioned to SSII. and the said loans, advances and other
facilities can be drawn and utilised either partly or fully by 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 sanctioned by their bankers and financial
institutions) shall on the Effective Date be treated as loans,
advances and other facilitics made available to SSIL and all the
obligations of FFL under any loan agreement shall be construed
and shall become the obligation of SSIL without any further act or
deed on the part of SSIL.. Further, any existing credit facilities
which have been sancticned to FFL by the bankers and financial
institutions prior to or after the Appointed Date but before the
Effective Date shall, upon the Scheme coming into effect ipso
jacte extend to SSIL.

All existing and future incentives, benefits, brought forward
losses (if any), book unabsorbed depreciation, tax unabsorbed
depreciation, un-availed credits and exemptions and other
statutory benefits, including in respect of income tax, excise
(including cenvat), customs, central goods and services tax, state
goods and services tax, integrated goods and services tax, value
added tax, sales tax, service tax etc. to which FFL is entitled to in
terms of the various statutes / schemes / policies, ete. of Union
and State Governments shall be available to and shall vest in SSIL
upon this Scheme becoming effective. Accordingly, upon the
Scheme becoming ecffective, SSIL is expressly permitted to
revise, if it becomes necessary, its Income tax retums, Sales tax
returns, Excise & Cenvat retums, service tax retumns, other tax

retorns, and to claim refunds/ credits, pursuant to the provisions
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7.22.

7.23.
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of this Scherne. SSIL is also expressly permitted to claim refunds

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

All taxes, including, income-tax, tax on book profits, service tax,
value added tax, central goods and service tax, state goods and
service tax, integrated goods and services tax etc. paid or payable
by F¥L in respect of the operations and/ or the profits of FFL
before the Appointed Date, shall be on account of FFL and, in so
far as it relates to the tax payment (including, without limitation,
income-tax, tax on bock profits, value added tax, etc.) whether by
way of deduction at source, advance tax or otherwisc howsoever,
by FFL in respect of the profits 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 payables to FFL/ SSIL on account of inter corporate loans or
balances between FFL and SSIL which has heen deemed not to be
accrued, shall be deemed to be advance taxes paid by SSIL and

shall, in all proceedings, be dealt with accordingly.

Any refund, under the Income-tax Act, 1961, central goods and
services tax, state goods 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/ duties/ levies due to FFL
consequent to the assessment made on FFL (including any refund
for which no credit is taken in the accounts of FFL) as on the date
immediately preceding the Appointed Date shall also belong to

and be received by 8SIL, upon this Scheme becoming effective.

Any tax liabilities under the Income-tax Act, 1961, central goods
and services tax, state goods and services tax, integrated goods

and services tax, service tax laws, excise duty laws, central sales

/ta%, applicable state value added tax laws or other applicable
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7.25.

8.1.

laws/regulations dealing with taxes/ duties/ levies of FFL to the
extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the

Appointed Date shall be transferred to SSIL.

All cheques and other negotiable 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
SSH. and credited to the account of SSIL, if presented by SSIL.
Similarly, the banker of SSIL shall honour all cheques issued by
FFL for payment atter the Effective Date. If required, FFL shall
allow maintaining of banks accounts in the name of FFL by SSIL
for such time as may be determined to be necessary by FFL and
SSIL for presentation and deposition of cheques and pay orders
that have been issued in the name of FFL. It is hereby expressly
clarified that any legal proceedings by or against FFL in relation
to cheques and other negotiable 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 order of the Adjudicating Body, SSIL shall file the
relevant notifications and communications in relation to
assignment, transfer, cancellation, modification, or encumbrance
of any license/ certificate 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 authorities, 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 consideration of transfer

AL




8.2.

8.3.

8.4

and vesting of FFL into SSIL in terms of this Scheme, issue
67,22,222 (Sixty seven lakhs twenty two thousand two hundred
fweniy two only) equity shares of Rs.10 each (the "New Shares")
to the registered fully paid-up equity shareholders of FFL in the
ratto of 1:0.90, i.e. 1 (one) equity share of Rs.10 each credited as
fully paid up in SSIL for every 0.30 (zero point ninety) equity
share of Rs.10 each fully paid up héld by them in FFL (the "New
Shares Entitlement Ratio"). The New Shares will be issued in the
New Shares Entitlement Ratio to registered 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
report dated August 17, 2018 on the aforesaid New Shares
Entitlement Ratio adopted under this Scherne. Mark Corporate
Advisors Private Limited, Merchant Banker, has provided its
fairness opinion on the aforesaid New Shares Entitlement Ratio.
The aforesaid report on New Shares Entitlement Ratio and
Fatmess Opinion have been duly considered by the Boards of

Directors of FFI, and SSIL, respectively.

Afier detailed deliberation and discussions at the meeting held on
August 22, 2018 of the Board of Directors 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 (oxe) equity share of Rs.10 cach
credited as fully paid up in SSIL for every .90 (zere point ninety)
equity share held by them in FFL.

SSIL, shall, increase its authorised share capital, to the extent
required, in order to issue the New Shares under this Scheme in
accordance with the procedure prescribed under Section 61 of the
Companies Act, 2013, 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.




8.5.

8.6.

8.7.

The New Shares, to be issued by SSIL pursuant to Clause 8
above, shall be issued and allotted in dematerialised form by
SSTL., unless otherwise notified in writing by the shareholders of
FFL to SSIL, on or before such date as may be determined by the
Board of Directors of SSIL or a commiittee thereof. In the event
that such notice has not been received by SSIL in respect of any
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 with a
depository participant and shall be required to provide details
thereof and such other confirmations 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/herfits account with a depository participant or other
confirmations as may be required or if the details furnished by
any shareholder do not permit electronic credit of the shares of
SSIL, then SSIL shali issue the New Shares in physical form to

such shareholder or shareholders.

In the event of there being any pending and valid share transfers,
whether lodged or outstanding, of any shareholder of FFL, the
Board of Directors, or any committee thereof, of FFL shall be
empowered in appropriate cases, even subsequent to the Record
Date, as the case may be, to effectuate such a transfer in FFL, as if
such changes in registered holder were operative as on the Record
Date, in order to remove any difficulties 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

regulations made thereunder (for the time being in force,




3.8,

8.9

8.10.

8.11.

8.12.

including, any statutery modifications, re-enactments or

amendments made thereto from time to time).

The New Shares, to be issued and allotted by S8IL, in terms of
this Scheme, shall be subject to the provisions of the
Memorandumm of Association and Articles of Association of SSIL.
The New Shares, to be issued and allotted, shall rank pari-passu
in all respects with the existing shares of SSIL, including in
respect of dividends, if any, that may be declared by SSIL, on or
after the Effective Date.

If, after applying the New Shares Entitlement Ratio, a person
eligible to receive equity shares of SSII. pursuant te Clause 8,
becomes entitled to receive any [ractional equity shares of SSIL,
such person 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
shareholders 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 applicable provisions of the relevant Act.

The New Shares to be issued by SSIL under this Scheme pursuant
to Clause 8 in respect of any equity shares of FFL which are held
in abeyance under the provisions 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

court or otherwise, also be held in abeyance by FFL and SSIL.

L




8.13.

§.14.

8.15.

8.16.

8.17.

8.18.

9.1.

For the purpose of issue of the New Shares to the equity
shareholders of FFL, SSIL may, if and to the extent required,
apply for and obtain the required statutory approvals from the
Governmental Authorities for the issue and allotment by SSIL of

such New Shares.

Subsequent to the sanction 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 FEL are
listed, in pursuance to the relevant regulations including,
Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with the SEBI

Circulars.

The shares aliotied pursuant to the Scheme shall remain frozen in
the depositories system until listing/ rading 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 [ocked 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 shali 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 Circnlars.

CANCELLATION OF LOANS AND ADVANCES
Upon the Scheme coming into effect, all the leans, inter-corporate

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

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




9.2.

9.3,

10.

10.1.

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

Upon the Scheme coming into effect, any insirument 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, without any further act or decd, get cancelled.

The obligations in respect of aforesaid loans, advances or any
kind of debts, as the case may be, shall come to an end and a
corresponding  suitable effect shall be given in the books of
accounts and records of SSIL. If required reduction/ cancellation
of such loans, advances or any kind of debts shall be reflected in

the books of accounts and records of SSIL..

DISSOLUTION OF FFL

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 Registrar of
Companies, Gujarat and SSIL shail make necessary filings in this
regard.

11.

CANCELLATION/ REDUCTION OF SHARE CAPTTAL OF
SSIL HELD BY FFL

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 equity share capital of SSIL.




11.2.

11.3.

i1.4.

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.19 each of SSIL, shall stand cancelled and extingnished on
and from the Effective Date as an integral part of the Scheme 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, upon the Scheme coming into effect and afier taking
into effect issue and allotment 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
1,78,74,472¢equity 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 as an integral part of the Scherne itself and
shall be deemed to be in accordance with the provisions of
Sections 230 to 232 read with Section 66 of the Companies Act,
2013 and other applicable provisions of the Act as the same does
not involve either diminution of liability in respect 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 the
Companies Act, 2013 and other applicable provisions of the Act
confirming the reduction without imposing a condition on SSIL to

add to its name "and reduced"”.




12,

12.1.

12.1.1.

12.1.2.

12.1.3.

ACCOUNTING TREATMENT IN BOOKS OF SSIL

The merger of FFL with SSIL is 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 of the Companies Act, 2013 or any
applicable standard prevailing.Upon the Scheme coming into
effect:

SSIL shall recognize the accounting treatment for this Scheme,
upon the Scheme becoming cffective, in accordance with the
provisions of Ind AS 103. The 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 shail record the assets, liabilitics and reserves
(whether Capital or Revenue or arising on Revaluation) pertaining
to the business and undertaking of FFL transferred to it in
pursuance 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 with other applicable Accounting Standards.
The balance of Profit and Loss Account of FFL will be
aggregated with corresponding balances of SSIL.

To the extent that there are 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 books of account and
the records of SSIL for the reduction / netting of anmy assets or

liabilities, as the case may be.

12.3#. The difference between the amount recorded as share capital




12.1.5.

13.

13.1.

13.2.

issued by SSIL pursuant to this scheme and the amount of share
capital of FFL shall be transferred to Capital Reserve in the books
of SSIL.

In case of any differences in accounting policy between FFL and
SSIL, the accounting policies followed by SSIL will prevail and
the differences, if any, till the Appointed Date will be quantified
and appropriately recorded in the Accounts of SSIL to ensure that
the financial statemnents of SSIL reflect the financial position on
the basis of consistent accounting policy. The effects on the
financial statements of any changes in accounting policies should
be reported in accordance with Ind AS 8 Accounting Policies,
Changes in Accounting Estimates & Errors.

STAFF, WORKMEN AND EMPLOYEES

On. the Scheme coming into effect, all the employees of FFL in
service on such date shall be deemed to have become employees
of SSIL with effect from the Effective Date without any break in
their service and on the basis of continuity of service and the
terms and conditions of their employment with SSIL shall not be
less favourable than those applicable to them with reference to
FFL on the Effective Date. The position, rank and designation of
the emplovees would however be decided by SSIL, Any salary,
compensation, fringe benefits, perquisites and other kind of
consideration given by FFL from the Appointed Date till the
Effective Date will be deemed to have been paid by SSIL.

In so far as the Provident Iund, Gratuity Fund or any other
Special Fund created or existing for the benefit of the employees

of FFL are concerned, upon the Scheme coming into effect, SSIL




shall, stand substituted for FFL 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
FFL 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 protected, 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 period subsequent to the Appointed Date
shall be deemed to be contributions 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.
14. CONTRACTS, DEEDS AND STATUTORY CONSENTS

14.1. Subject to the provisions 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, instead of FFL, SSIL has been a party or
beneficiary thereto. SSIL shall, if necessary, to give formal effect
to this Clause, enter into and/or issue and/or execute deeds,
writings or confitmations or enter into a tripartite arrangement,

confirmation or novation to which FFL is a party.

142, 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 into, or issue or exccute deeds, Writings,
confirmations, novations, declarations, or other documents with,
or in favour of any party to any contract or arrangement to which

FFL is a party or any writings as may be necessary to be exccuted




14.3.

15,

15.1.

16.

16.1.

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 FFI. 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 entitled, pending the sanction of the Scheme, to
apply to the relevant Governmental Authorities (including, the
Court, Tribunal, Debt Recovery Tribunal, as the case may be or
any other agency., department or other authorities 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

Upon coming into effect of this Scheme, the resolutions of FFL
including the approvals that may have been obtained by FFL from
its shareholders and which are valid and subsisting on the
Effective Date, as are considered necessary by the Board of
Directors of SSIL shall be considered as resolutions of SSIL. 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 SSIL, shall be added to the limits, if any,
under the like resolutions 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




16.2.

16.3.

further act, deed or action, stand increased (post combination and
consolidation) 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.
32,00,00,600 (Rupees Thirty Two Crores only) divided into
3,20,00,000 equity shares of Rs.l10 each, with the rights,
privileges and conditions attached thereto as per the relevant
provisions comtained in that behalf in the Articles of Association
of the Company and with the power to increase or reduce the
capital of the Company and divide the shares in the share copital
for the time being into several classes and lo atlach therefo
respectively such preferential, gualified for special rights,
privileges, or conditions in such manner as may be determined by
or in accordance with the Articles of Association of the Company
for the time being in force, and fo vary, modify, enlarge or
abrogate any such rights, privilege or conditions in such manner
as may be permitied 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 authorised share capital of
SSIL, if required, 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 to follow the procedure or filing as required
under Sections 13, 61, 64 of the Companies Act, 2013 or any
other applicable provisions of the relevant Act. It is further
clarified that no registration fee/ ROC fees, stamp duty etc., shall
be payable by SSIL. Upon the Scheme coming into effect, the

' .
L\~ " fees paid by FFL on the authorised share capital of FFL shall,




164.

without any act or deed, be available as a set off to SSIL in terms

of Section 232(3)(1) of the Act.

The aforesaid quantum of merging of authorised share capital of
FFL with SSIL and consequent amendment to the Memorandum
of Association of SSIL is indicative in nature and the same shall
be subject to change due to any increase in authorised share
capital of FFL or SSIL pursuant to the Appointed Date till the
Scheme coming into effect. Any such increase in the authorised
share capital of FFL or SSIL pursuant to the Appointed Date till
the Scheme coming into effect shall stand ipso facto added or
clubbed to aggregate authorised share capital of SSIL as set out in

Clause 16.1 above.

"164 CHANGE OF NAME OF THE TRANSFEREE COMPANY

1. Upon the Scheme coming effect, the name of SSIL shall change

17.

17.1.

from its present name ie. "Shahlon Silk Industries Limited” to
"Shahlon Limited"or any other name as approved by Ministry of
Corporate Affairs.

. The change 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."

LEGAL PROCEEDINGS

Any suit, petition, appeal or other proceeding of whatsoever
nature and any orders of court, judicial or quasi-judicial tribunal
or other Governmental Authorities enforceable by or against FFL
including without limitation any restraining orders (including
order under section 281B of the Income-tax Act, 1961) pending
before any court, judicial or quasi-judicial tribunal or any other
forum, relating to FFL, whether by or against FFL., pending as on

the Effective Date, shall not abate or be discontinued ot in any




17.2.

17.3.

18.

18.1.

18.1.1.

way prejudicially affected by reason of the amalgamation of FFL
or of any order of or direction passed or issued in the
amalgamation proceedings or anything contained in this Scheme,
but by virtue of the order sanctioning the Scheme, such legal
proceedings shall be continued and any prosecution shall be
enforced by or against SSIL in the same manner and to the same
extent as would or might have been continued, prosecuted and/or
enforced by or against FFL, as if this Scheme had not been

mmplemented.

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

business, with the advice and instructions of SSIL.

The transfer and vesting of the assets and liabilities under the
Scheme and the continuance 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 shall carry on its busiuess and activities in the normal course
of business till the vesting of the Transferor Undertaking and
amalgamation of FFL with 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 Undertaking or the expenditure or losses arising or




18.1.3.

18.1.4.

18.1.5.

18.1.6.

18.1.7.

incurred by FFL shall for all purposes be treated and be deemed
to be and accrued as the profits and income or expenditure or

losses of SSIL.

FFL shall carry on their business activities with general prudence
and shall not, without prior written consent of SSIL, alienate,
charge or otherwise deal with or dispose off any of its business
undertaking or any part thereof (except in the ordinary course of
business or pursuant to any pre-existing obligations undertaken by

FFL prior to the Appointed Date).

FFIL ghall also be entitled, pending the sanction of the Scheme, to
apply to the Central Govermunent, State Government, and all other
agencies, departments and statutory authorities concerned,
including Securities & Exchange Board of India (SEBI) and BSE
Ltd. wherever necessary for such consents, approva! and
sanctions which SSIL may require including the registration,
approvals, exemptions, refiefs, efc., as may be required to be
granted under any law for time being in force for carrying on

business by SSIL.

FFL shall not make any modification 1o its capital structure, either
by increase, decrease, reclassification, sub-division or
reorganisation or in any other manner, whatsoever, except by

muztual consent of the Boards of Directors of FFL and of SSIL.

all the taxes of FFL in relation to the Transferor Undertaking paid
or payable by FFL, including Income Teax Reftinds receivable,
Tax Credits such as TDS Deducted by Customers/Banks,
CENVAT Credit Balances, Goods and Services Tax Credit
Balances, Goods and Services Tax Refunds due and Service Tax
Refunds due, etc. shall be deemed to be taxes paid or payable by
or Credits available (as the case may be) for SSIL; and

FFL shall, with simultaneous intimation to SSIL, take major




19.

19.1.

20.

20.1.

21.

21.1.

policy decisions in respect of its assets and liabilities and its

present capital stucture.

RATIFICATION

Except as provided in the Clauses above, SSIL shall accept all
acts, deeds and things relating to the Transferor Undertaking,
dorie and executed by and/or on behalf of FFL on and afier the
Appointed Date as acts, deeds and things done and executed by
and/or on behalf of SSIL, as the case may be.

DIVIDEND, PROFIT, BONUS, RIGHT SHARES

At any time upto the Effective Date, save and except the dividend
of Rs. 1.25/-.¢. 12.50% recommended at the meeting of the board
held on 28% May, 2018, FFL shall not declare dividend, distribute
profits, or issue or allot any right shares or bonus shares or any
other security converting into equity shares or other share capital

or obtain any other financial assistance converting into equity

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

Directors of SSIL.

APPLICATION TO ADJUDICATING BODY

FFI, and SSIL shall, with ali 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

- 7 sdnetioning of this Scheme and all maiters ancillary or incidental




22.

221,

22.2.

23,

23.1.

23.1.1.

23.1.2.

thereto.
MODIFICATIONS, AMENDMENTS TO THE SCHEME

Upon prior approval from the Adjudicating Body, FFL and SSIL
(by their respective Board of Directors) may assent from time to
time on behalf of persons concerned to  any
modifications/amendments to this Scheme (including but not
limited to the terms and conditions thereof) or any conditions or
limitations which the relevant Adjudicating Body, or any
authorities under the law may deem fit to approve or impose and
to resolve any doubt or difficulties that may arise for carrying out
this Scheme and to do and execute all such acts, deeds, matters

and things necessary for putting the Scheme into effect.

For the purpose of giving effect of this Scheme or to any
modifications or amendments, thereof, the Directors of FFL and
SSIL, or any person authorised in that behalf by the concerned
Board of Directors, may give and is/are authorised to give all such
directions that are necessary or are desirable including directions

for settling any doubts or difficulties that may arise.
CONDITIONALITY OF THE SCHEME

Unless otherwise decided by the Board of ¥FL and SSIL, this

Scheme is specifically conditional upon and subject to:

the approval of the Scheme by the requisite majority of the
respective members and such class of persons of FFL and SSIL,
as required in terms of the applicable provisions of the relevant
Act as well as any requirements that may be stipulated by the

relevant Adjudicating Body in this respect;

in addition to the requirement stipulated under Clause 23.1.1 of

this Scheme, in casc of FFL, the requisite resolution with respect




io this Scheme, shall be passed through e-voting, after disclosure
of ail materia] facts in the explanatory statement (including the
applicable information pertaining to SSIL in the format specified
for abridged prospectus as provided in Part D of Schedule VIII of
the ICDR Regulations), in the explanatory statement or notice or
proposal accompanying resolution to be passed sent to the .
shareholders while seeking approval of the scheme whereby the

votes cast by the public shareholders of FFL in favour of the

proposal relating to the Scheme are more than the number of
votes cast by the public shareholders of FFI. against it as per the

requirement under the SEBI Circulars

23.13. sanction of the relevant Adjudicating Body, being obtained under
Sections 230 to 232 read with Section 66 of the Companies Act,
2013, and other applicable provisions of the Act, if so required on
behalf of FFT. and SSIL;

23.14. the necessary certified copies of the order under Sections 230 to
232 of the Act, and other applicable provisions of the Act are duly
filed with the Registrar of Companies;

23.1.5. approval of the Government of India and/ or Reserve Bank of
India and/ or Securities and Exchange Board of India, if required
and the consent of the BSE Limited where such approval or

consent is necessary; and

23.16. all other sanctions and approvals as may be required by law in

respect of this Scheme being obtained.

24. EFFECTIVE DATE OF THE SCHEME

24.1. The Scheme set out herein in its present form or with any
modification(s) approved or imposed or directed by the
Adjudicating Body and/or by the Board of Directors in terms of
Clause 23 shall although be operative from the Effective Date but




25.

25.1.

25.2,

shall be deemed to be retrospectively effective from the
Appointed Date in accordance with the provisions of Section 232
(6) of the Act.

REVOCATION OF THE SCHEME

In the event of any of the said sanction and approval referred to in
the preceding Clauses 23 above not being obtained and/or the
Scheme not being sanctioned by applicable Adjudicating Body
and/or the Order(s) not being passed as aforesaid within eighteen
(18) months from the date of filing of the Company Application
with the relevant Adjudicating Body, or within such further
period(s) as may be agreed upon from time to time between FFL
and SSIL (through their respective Board of Directors), this
Scheme shall stand revoked, cancelled and be of no effect and in
that event, no rights and liabilities whatsoever shall accrue to or
be incurred inter se between FFL and SSIL, or their respective
shareholders or employees or any other persons, save and except
in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, obligation and/or liabilities which
might have arisen or accrued pursuant thereto and which shall be
govemed and be preserved or worked out as is specifically
provided in this Scheme and or otherwise arise as per law. For the
purpose of giving full effect to this Scheme, the respective Board
of Directors of FFL and SSIL, are hereby empowered and
authorised to agree to and extend the aforesaid period from time
to time without any limitations in exercise of their power through

and by their respective delegates.

The Board of Directors of FFL and SSIL, shall be entitled to
revoke, cancel and declare the Scheme of no effect if such Boards
of Directors of FFL and SSIL are of the-view that the coming into
effect of the Scheme in terms of the provisions of this Scheme or
filing of the drawn up/ certified/ authenticated orders with any

authority could have adverse implication on both/ any of the




25.3.

26.

26.1.

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 Scheme 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 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, in which case the 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.

For FAIRDEAL FILAMENTS LTD.

TR

Authorised Signatory /Director
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Provisional Balance Sheet
As at 30.09.2018

NAME : SHAHLON SILK INDUSTRIES LTD.




SHAHLON SILK INDUSTRIES LTD.

PROVISIONAL BALANCEH SHEET A5 AT 30/03/2018

PARTICULARS Nate | AsatSeptember As at March
No. 30,2018 31,2018
I. |ASSETS
{1}|NON-CURRENT ASSETE
(a) Propecty, Flant and Equipment 1 10,547.8% n,08.22
(b} Capital Work in Progress 1 2186 2080
(c} Intangible Assets 1 242 3169
{d) Intangible Assets under Development 1 - -
{e) Financial Assets
{i) Investments 2 345.05 505
(li) Other Financial Assels 3 248,07 239409
{H Other Non-Current Assets 4 109.82 174.36
Total Non-Current Assets 11,7010 12,081.72
{2)| CURRENT ASSETS
(3} Inventories 5 4,655.64 4,428.31
(b} Financial Assets
(i} Trade Recelvables 6 6,938.23 £,335.13
(it) Cash & Cash Bquivalents 7 1492 183
(i) Bank Balance other than (i) above B 6% 521
(iv} Loans - -
(v} Other Financlal Assely - -
(v} Current Tax Assels (Net) {14.80) 1280
(d) Cther Current Assels 9 1,014.14 101877
Total Curent Assets 12,614.83 11,839.24
TOTAL ASSETS 24.316,93 2352096
T, |BQUITY AND LIABILITIES
(1)| EBQUITY
(a} Equity Share Capital 10 L1523 1,115.23
(b) Gther Equity 1t 5,610.64 55178 |
Tatal Equity 6,725,87 6,640.01
LIABILITIES
{2][NON-CURRENT LIABILITIES
{a) Financial Liabilities
(i} Barrowings 12 5,535.34 7/943.93
{ii) Other Financial Liabilitles - -
(b} Pravisions - -
(¢) Delerred Tax Liahllilies (Net) 13 $5.76 50,61
{d} Other Non Current Liabilities 14 o8.43 90843
Total Non-Current Liabilities 572084 8,09297
(3)|CURRENT LIABILITIES
{2) Financial Liabilities
() Barrowings 15 6,673.57 6,662.25
(ii) Trade Payables 6 3,676.59 4472
(i) Other Financial Liabilities - -
(1) Other Curren| Liahilitles 17 1,511.36 1,581.01
[c} Provisions - -
[d) Current Tax Liabilities (Net) - -
Total Current Liabilities 11,861.52 9,187.98
TOTAL EQUITY AND LIABILITIES 24,1693 23,920.96




SHAHEON SILK INDUSTRIES LTD.
PROVISIONAL PROFIT AND LOSS ACCOUNT FOR THE PERIOD ENDED ON 30/0%/2018

{¥ inTacs)
PARTICULARS I:'T’:“ 2018-19 2017-18
INCOME
1. |Revenue from Operatinong
Revenue From Cperalion 18 15,139.32 31,780.11
Other Income 18 120 423
Total Revenue 15,140.52 | iR EPEY
II. |EXPEMNSES
Cost of Materials Consumed 19 810247 13,856.02
Purchase of Stock-in-1rade 272166 8,660.90
Change in Inventories of Finished Goods, Stock-in-trade & Work-in-progress 20 (617.96) {560.09)
Employee Benefils Expenses 21 1,351.26 2,500.22
Pinance Costs 22 71202 1,275.68
Depreciation and Amortisation Expense 3 55320 1,209.66
Other Expenses 24 213319 4,628.55
Tolal Expenses 14,955.83 3157093
1II. |Profit before Exceptional and Extraord inary Items and Tax (I-11) 184.68 251,49
1¥. | Tax Bxpenses - Current Tax 37.65 51.28
- Bxcess provision /shortfall for taxation - 6.00
- Deferred Tax 45.15 1%
Profit for the Pecdod 0788 6450
V. |Other Comprehensive Income
(i) Items that will not be reclassified io profit or loss . (0.63)
(if) Income {ax relating to items that will not be reclassified to profit or loss - (0.13)
(iif) Items that will be reclassified to profit or loss . .
{iv} Income tax relating 1o items that will be reclassified 1o profit or loss - -
Tutal Comprehensive Income for the year (Net of Tax) - {0.51)
V1. |Total Comprehensive Income for the year 101.48 64.00
VIL |Earninga Per Equity Sha
(i} Basic 25 05 281
(i) Diluted 091 131




¢,

SHAHLON SILK INDUSTRIES LTD.
NOTES TO FINANCIAL STATEMENTS FOR THE PERIOD ENDED 30.09.2018 i (€ in [acs)
1. FROPERTY, PLANT & EQUIFMENT

GROSS BLOCK DEPEECIATION/AMORTISATION WET BLOCK
SH. PARTICULARS Asat As at Upto For the Uptw As At As At
NO. - s - 4 .
oroazms | Addiion | Divposdls [ 000 one | 51002018 | Period Deduct | ap.092m8 | 0092m8 | 7103208
TANCIBLE ASSETS: -
LEASE-HOLD LAND
[Value of the land is represented in the form
1 lufshares allotted by the Lessor in - - - - - - - + - -
d «of the [rase rights given to the
Lesses]
2 |Land 154964 - - LI 54 B - - - 1949654 LHI54
3 [Lease Hold Land Apparel Park (SEZ) 1,085.49 - - 1,085.69 - - - - 1.085.69 108569
4 [Buoilding 340640 1345 - 342686 129410 116.40 - L4150 201636 211431
5 |Plant & Machinery 780579 560 G775 THES67 345135 32068 4085 371114 405253 437444
& |Wind Mill 200763 . - 2,076 @sm 122 - 76055 1,260.08 135939
7 |Natoral Gas Based Handset 2Rz - - 282 213 - . 21| 07 ar
8 |Waste Heat Recavery 136 - - 1% 131 - - 131 0.05 0.05
9 |otfice Equipment 12843 197 DO0S 13339 10149 516 0005 1666 2673 H4
10 [Computer a7 177 - B0 7601 333 - 3 1366 1522
11 [Vehicles 2352 164 - 246516 15726 1665 - 17391 a5 106.26
12 |Furniture & Fixtures TES 509 . 7574 5674 218 - 56.92 1682 19
13 |Beam Pipe 6712 .62 - 6774 3245 890 - 4135 2658 34.67
SUFTOTAL (AR-| 69120 RI7 G 533107 56 039 635482 | 1050733 | 1LUBLZZ
INTANGIBLE ASSETS: - -
1 |Computer {Litangible) 7318 130 - P48 4049 FE:) - 507 2942 3269
SUB-TOTAL (BF:- 7318 130 B TaA8 o 456 - =07 @Az 3259
GRAND TOTAL (ATBE  16,90547 5047 05 | 1697748 537156 50,22 20588 I Y
[Tast Ve Dol Y in Lce) I3 %815 HIZ| 169647 AWmEIT]  AHSAY | BE|  SELS|  1L1ES ]| 1ABAT|
Motes:

1.1 For propertics plendge os securities Refer Note No. 12.
1.2 Depredation on revalued portion of Fixed Assets clralatad an written dewn method over balumee useful life of asscts, is transferred [rom revination reserve b the Profit & Loss Amounhng o T
16.02 Jacs (P.Y. T 36.00 [ocs)

1.3 The comp has sequired 99 years ) night of Plot No. Composite Unit 2. Plot Nos, 3, 4.5/ A $15, Pairdeal Textile Park, Village: Mahuvej, Taluka: Mangrol, Dist.; Surst, by subscriting to the
shares of Faindeal Textle Park Pot. Lid Al the risk and rewanly of the lemsehold lmd has been bemaferred to the Company - The Tife of lInaschotd land hes been considered beyond estimate because
af Lhe period af leate being 99 years and renewshle thereafter gives the Campany ownership of the plot in perpactuality. The leaseholid Limd has been recngrised &5 finance Jease at i value and the
value of shares by virtwa of which the & quired the leasehold dght has bren recognised dn non-cwrrent aecet at their historical cost,




SHAHLON SILK INDUSTRIES LTD.

Provisional Notes to finaucial statement for the period ended 30TH S5EFTEMHER, 2018

T InTacs}
As at 3{?,!09}2018 As at 31/03/2018
NON CURRENT INVESTMENTS
754794 (7547) Shares of Fairdeal Textile Park Pyvt. Lid. (Refer Nare 1,3) 280.02 280.02
31500 {31500) Shares of Falrdeal Eca Infea Pyt. Lid, 315 315
44280 {44280) Shares of The Cosmos Co-Cp. Bank Led. 4438 4428
107000 (107000} Shares of Shahlon Textile Park Pvi.Led. 10.71 1070
Capital Contribution of Shahlon Industries LLP 150 190
SBE Blue Chip Fund 500 5.00
TOTAL 345.05 345.05
As at SCVDB}ZMB As at 31,/U3/2M3
"OTHER FINANCIAL ASSETS
Bank Deposits with more than 12 months maturity 52,23 5223
Ulility Deposits 168.21 167.46
Agency Deposils 27.64 19.40
TOTAL 248,07 239.09
As at 30/09/2018 As at 31/03/2018
OTHER NON CURRENT ASSBETS (Unsecured and Considered Good)
Keyman Insurance Premium 160.40 158.51
Prepaid Expenses 49.42 1585
TOTAL 209.82 174.36
As at 30/09/2018 As at 31032018
INVENTORIES
Raw Materlats 931.35 1,413.79
Work-in-progress 610.9% . 46.41
Finished Goods 2652 8% 2404.04
Stock- in-lrade 49,87 45.30
Consumable Stores etc. 410.57 319.77
TOTAL 4,655.64 4,429.31
Asg at 30/09/2018 As at 31032014
TRADE RECEIVABLES (Unsecured and Considered Good)
Trade Rereivables 6,938.23 £,355.13
TOTAL 6938.23 6,355.13
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SHAHLON SILK INDUSTRIES LTD.

Provisional Nofes to financial statement for the period ended 30TH SEPTEMBER, 2018

T inTace)
As at 30/09/2018 As at 31/03/2018
CASH AND CASH EQYUIVALENTS .
4) Balance with Banks in Current Accounts 14.00 11.09
by} Cash in Hand 492 651
TOTAL 18.92 18.03
As at 30/09/2018 As at 31/03/2018
OTHER BANK BALANCE
Fixed Deposit with scheduled Bank 69 5.21
TOTAL 249 521
Asat 30/09/2018 || As at 31/03/2018
OTHER CURRENT ASSETS (Unsecured and Considered Good)
VAT Receivables 1242 1242
Cenvat Availed - 059
GST Receivables 0277 252
Advances Against Goods 10996 4099
Interest Subsidy Receivables 61.18 8082
Export Excise Rebate/GST Receivable 17022 44218
Others {Refer Note 9.1) . 357.59 21926
- TOTAL 1,014.14 1,018.77

9.1 Others includes Loans and Advances given bo employees amounting o ¥ 33,19 tacs (P.Y, 2
ouiflow.

38,83 Jacs) valued at the acthual amount of

As at 3/09/2018 || As ak 31/032018

EQUITY SHARE CAPITAL
Authorised
1,20,00,000 Equity Shares of T 10/- sach 1,200.00 1,200.00
{P.Y. 1,20,00,000 Equity Shares of T 10/~ each)

TOTAL TIR.00 T,200.00 |
Issued, Subscrltied and Fully Pald-up
1,11,52,250 Equity Shares of ¥ 10/- each 111523 1,115.23
{P.Y.1,11,52,250 Equity Shares of £ 10/ sach)

TOTAL 1,i15.23 1115.23
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SHAHLON SILK INDUSTRIES LTD.

Provisional Notes fo finaneial statement for the period ended 30TH SEPTEMBRER, 2018

Tean Tacs).
List of Sharehelders holding more than 5% shares in the Company.
NO.OF NO.OF
Shareholders' Name SHARES SHARES
Mahendra Raichand Shan
]/W. Meana Mahendra Shah 11,24,475 11,24,475
% Holding 1008 1008
Jayandlal Raichand Shah
I/, Damyanti Jayantilal Shah 11,99,750 11,98,750
% Holding 10.76 1076
Nitin Raichand Shah .
}/W. Minaxi Nitin Shah 15:61,700 15,461,700
% Holdlng 14.00 14.00
Dipan Jayantilal Shah
J/W. Sonal Dipan Shah 9,065,810 9,056,810
% Holding B13 413
Dhirajtal Raichand Shah
J/W. Kanchan Dhiraflal Shah 9,78,535 9,78,535
% Holding 877 .77
Arvind Raichand Shah
J/W. Avani Arvind Shzh
% Holding 5,62,735 6,62,735
594 5.94
= A Reccnclllation Statement of No, of Ouistanding Shares
PARTICULARS As at 30/04/2018 Ag at 31/03/2018
Equily Shares Oulstanding at the beginning of the year 1,13,52,250 22,309,450
Equety Shares Issued during the year (Refer Nate Ne. 10.2.a) - B9,21,800
Equity Shares Bought-back during the year . -
Equeily Shares Quistanding at the end of the year TILFL50 1,11,52,250
Asat 30/09/2018 || Asak31/03/2018
QTHER EQUITY
Capilal Reserve on Amalgamaltion
Opening Balanca 4,509.91 4,509.91
TOTAL (A) 450991 4,509.91
Securities Premium Reserve
Cpening Balance - 475.68
Add: Addition during the year - T
Lass: Amount capitalised on lssue af Benus Shares - {475,68)
TOTAL (B) - -
Revalualion Reserve Account
Opening Balance 468.69 S04.69
Add: Addltion during the year - -
Less: Transker to Profit and Loss ASC (16.02) (36.00)
Less: Reversal during he year - -
TOTAL () 15267 16869
Retained Earnings
Ag per Last Balance Sheet 536,19 508.19
Add: Profit/ (Loss) for the year 101.85 6450
Less: Amount capitatised on Issue of Bonus Shares - (416.50)
TOTAL (D) 658.07 556.19
Other Comprehensive Incenie {OCI)
As Per Last Balance Sheet (10.01) {9.51):
Add: Movement in OCI during the year - {0.51)|
TOTAL (B} {10401) {10.01
TOTAL (A+B+C+D+E) 5,610.64 5,524.78 |




12

13

14

SHAHLON SILK INDUSTRIES LTD.

Provisional Notes to financial statement for Lhe period ended 30TH SEFTEMBER, 2018

(T anlace)

As ab 3000972018 || As at 33/032m8

FINANCIAL LIABILITIES
BORROWING
Secured - At amortised cost
* (a) Texm Loan
The Cosmog Co-op. Bank Lid. (Refer Note Ne. 122.a) 2,770.81 ‘ 27015
Buyer's Credit for Capital Goods {Refer Note No. 12.2.a) - -
Mortgage Loan from The Cosmos Co-op. Bank Ltd. (Refer Note No. 12 25} 97136 941,82
* (b} Wehicle Loan
VYehicle Loan (Refer Mote Ne, 12.25) . 38.76 27.00
TOTAL {4} 328093 3878358
Unsecured - At amortised cost
() From Company / Bank w10 1,390.34
(b} From Directors / Promaters and their relatives 1,261.31 267451
TOTAL (B) 225441 506455 |
TOTAL {A+B) 553834 754333
121 Maturity Frotile of Secured ‘Lenm loans are set out below:
Maturlty Profile
B-10 Years Z5 Years | Nonm Current Tatal
Long Term Secured Toan
Long; Term Unsecured Loan

122 Securlty Delalls for secured loan )

2} -

Term Loans / Buyer's Credit farilities from The Cosmos Co-op. Bank Lid. is sexured by Hypothecation of Raw Materals, Siock-in-
Process, Finished Goods, Back Debls, Plant and Machinery, 1.25 MW Windmilt situated at Village: Bhogat, Taluka: Kalyanpur, Dist
Jamnagar, 9.6 MW Windmill situaled at Vilage: Suthan, Taluka: Abdasa, Dist.: Kuteh, 210 MW Windmill siteated at Village: Yalsara,
Taluka: Abdasa, Dist: Kutch AND Equitable Morlgage of Factory Land & Building situated at Block o, 297 & 298, Limodara Patiya,
Village: Karanj, Taluka: Mandvi, Dist.Surat and Leasehold rights over Land & Building siteated at Plot Mo, 72 to 86, Apparel Park,
Sachin (SEZ), Dist.: Surat and at Compostte Unlt 2, Plot Ne. 3, Plok No. 4, Plot No. 5/ A and Plot No. 15 at Fairden] Textile Park, Village:
Mahuvej, Taluka: Mangrel, Dist; Sural, Office Premises at T.P. Scheme No: 6, F.F. No. 233/ A, weslern side of Third Floor, Dawer
Chambers, Ring Road, Sural, Property sifuated at 91, GIL.D.C, Khatodara, B/h. Sub Jail, Ring Road, Surat , Proparty situated at City
survey Mondh No.: 451/ A of Ward Khatodara, Final Plog No.: 200, T.P. Scheme Ne. 6, Majura-Khatodara, Tatuks/Dist.: Surat.

h)

Morigage Loan facility from The Cesmos Co-op. Bank Lid. is secured by Equilable Morigage of Ingustrial gpen Land situated at Piot No.
1, Block No. 75, Plel No. 2, Block Ne. 75, Plot No. 1/B, Block Ne. 76, Plot No. 1 te 13, Block No. 81, Flot No. 14 to 21, Block No. 81,
Village: Karanj, Tatuka: Mandvi, Dist.: Surat AND Lhe said facility furiher secured by Equitable Mottgage of Factory Land & Bullding
siluated at Block No. 29 & 398, Limodara Paliys, Village: Karan], Taluka: Mandvi, Dist:Surat and Leaseiheld tights over Land &
Bullding situabed at Plot No. 72 to 86, Apparel Park, Sachin (EZ), Dist.: Surat and at Composile Unit 2, Plot Mo, 3, Plot N, 4, Plat Mo,
5/A and Plot Ne. 15 at Fairdeal Textile Park, Village: Mahuvej, Taluka: Mangrol, THst.: Surat, OHice Premises at T.P. Scheme No.: 6, F.P.
No. 233/ A, western side of Third Floor, Dawer Chambers, Ring Road, Sural, Property situated at 91, G.1.D.C,, Khatodara, B/b. Sub Jail.
Ring Read, Surat, Property situated at City survey Nondh No.: 451/ A of Ward Khatodara, Flnal Piot Ne.: 300, T.P. Scheme Nao. 6, Majura-
K¥hahydara, Taluka/ Dist.; Stirat

«) Vehicle Loans are Secured by Hypothecation of Vehicles

* Secured / Unsecured Loans of T 1,420.47 lacs Repayeble/ redoemable within one year , which is shown in Other Current Liabilities
under Cusrent Maturities of Long Terrm Debts.

Asatayuyzms || Ae at3t/u3a0s

DEFERRED TAX LIABILITIES {NET)}
Deferred Tax Liabiliry / {Assets) on account of :

Depreciation on Fixed Assets 96.67 19567
Unabsorbed Depreciation 6229 @305
Provision for Banus (167 .72}
Provision for Leave - ' (4.05) {121}
Provision for Gratuity - : (14,03 208y
MAT Credit Entitement (4345)|] - {56.95)
Deferred Tax Liabilities{Net) TOTAL LA £0.61

Ae at 300092018 An 2t 35032018

OTHER NON CURRENT LIABILITIES
Capital Subsidy under TUR
Qpening Balance 9643 ) 102.61
Add: Addition during the year _ _

TOTAL 98.43 96.43
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SHAHLON SILK INDUSTRIES LTD.

Provisional Notes to financial statement for the period ended 30TH SBFTEMBER, 2018

(¥ 1n [acs)
As at 30/09/2018 An at 33/03/2018
SHORT TERM BORROWING
Secured
Working Capital Loan
Cosmog Bank Rupee Loan (Refer Note No. 15.).a) 5,331.14 4,635.28
Cosmos Bank FCEC Loan (Refer Note No. 15.1.a) 354.00 7529
Fareign Bills under LC Discounting (Refer Note No. 15.1.b} 541.99 Ba852
Short Term Loan from Stake Bank of India (Under Charnel Financing} 44644 4554
{Refer Note Mo, 15.1.c) .
TOTAL 667357 6A52.25

15.1 Security Details for secured loan

a)

Warking capital (Cash credit} facilities from The Cosmes Co-op. Bank Ltd. is secured by Hypothecalion of Raw Materials, Stock-in-
Trocess, Pinished Geods, Book Debls, Plant and Machinery, 1.25 MW Windmill situated at Village: Bhopat, Taluka: Kalyanpur, Dist-
Jammnagar, 0.6 MW Windmill situated at Village: Suthari, Taluka: Abdasa, Dist: Kuich, 210 MW Windmill situated at Village: Valsara,
Taluka: Abdasa, Dist.: Kutch AND Equitable Martgage of Factory Land & Building situaked at Block No. 297 & 298, Limodara Pallya,
Village: Karanj, Taluka: Mandvi, Dist.:Surat and Leaselwold rights over Land & Building situated at Plot Ne. 72 to 86, Apparel Park,
Sachin (SEZ), Dist.: Surat and at Composite Unit 2, Plot No, 3, Plot No. 4, Plot No. 5/A and Plot No. 15 at Falpdeal Textile Pack, Village:
Mahuvej. Taiuka: Mangrol, Dist: Sural, Office Premises at T.P. Scheme No. 6, F.P. No. 233/ A, western side of Third Floor, Dawer
Chambers, Ring Road, Surat, Property situated at 91, G.LI.C., Khalodara, B/h. Sub Jall, Ring Road, Surat, Property situated at City
survey Nondh No.: 451/ A of Ward Khalodara, Finad Plot No.: 300, T.P. Scheme No. 6, Majura-Khatedara, Taluka/Dist.: Surat,

b}

Forelgn Bills under LC Distounting lmit is secared by itrevocable letter of credit issued by bank.

<

Channel Finance Limit from State Dank of India is secured by hypothecation over receivables created out of working capital limil under e
DFS Schemg for Reliance agency business for Polymer & Polyester products.

Asat30/092008 || As at 33032018

TRADE PAYABLES

Trade Payables 2840.19 41098

Oihers 835.40 533.75
TOTAL T576E7 SATZ

161 None of the parties grouped under Trade Payables have declared themselves under Micre , Small and Medium Enterprises
Development Act, 2006. The above information has been determined to the extent such parties have been identified on the basis of
fnformaton available with the company. This has been relied upon by the auditors.

Ag at 30409/2018 As at 31/03/2018

OTHBR CURRENT LIABTLITIES
Advance From Custorners 3519 8501
Qther Payables - Employees 1849 10.67
Current Maturities of Long Term Secured Loan 1,22287 1,222.87
Current Maturitles of Long Term Unsecured Loan 197,61 197.61
Statutory dues iowards TDS/ VAT/CST/Service Tax efr, 7a 64.86

TOTAL[ 151130 1,581.00
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SHAHLON SILK INDUSTRIES LTD.

Provisional Notes to financial stalement for the period ended 30TH SEFTEMDER, 2018

{t 1 lacs)
“2018-19 2017-18
REVENUE FROM OTERATIONS
Sale of Products 14,500.98 30,529.35
Add : Job Work Income 184.78 545.10
TOTAL (&) 14,685.76 3107445
iher Operating Reveaue
Sale of Power/ Windmill Energy (Caplive Consumption) 32683 503.95
Profit/ {Lass) on sale of Assets / Invesiment 024 2032
Dividend 117 0.002
Olher Operating Income Haz 8507
Proportionate Capital Subsidy on Plant & Machinery - 418
Faclory Shed Rent 1,57 3.00
Commission Income Met 4477 17.83
Urban Trend Income - 750
Incomey {Loss} from Currency Swap / Exch. Variance 4D.57 6371
- TOTAL (B} 452,56 705,66
Inierest 120 4221
TOTAL (C} 120 4291
TOTAL [A+B+C) 15,180.52 GV X

18.1 Frofit/ Loss on Translation of monetary [lems are recognized in Profit and Loss accouat In accordance with para 13.8.1 of Ind As-21.

18.2 Under Previous GAAP, excise duty was retted off agalest sale of poods. However, under Ind AS, axcise duty is inciuded in sale of
gouds and is separately presented as expense on Lhe face of Stalement of Profit and Loss. Thes, sale of goods under Tnd AS has increased.

with a cormesponiding increase in expenses.

2018-19 2nris
OST OF MATERIALS CONSUMED
Raw Materlal Consumed (Endigeaous) 810247 13,687.21
Raw Material Consumed (Emporiad) - 168.81
TOTAL B 10247 1383002
2018-1% 2nr-1s
19.1[Opening Stock 141379 1,015.50
Purchase Indigenous 7.620.04 14,076.92
Parchase Imported - 177.28
903352 15.269.80
Less : Closing Stack 531,35 141273
TOTAL 810247 13,856.02
2018-19 2N7-18
Change in Inventorles of Pinished Goods, Stock-in-trade & Work-in-progress
FINISHED GOODS
A. Opening Stock
WIP Goods 246,41 1133
Finished Goods / Stock in Trade ) 2,449.34 1,954.33
TOTAL (A} 2,655.75 2,135.66
B. Closing Stack
WIP Goods 610.96 6.4t
Finished Goods / Stack in Trade 270275 2449.34
TOTAL (D), 3,313.72 A
(INCREASEYDECREASE IN STOCK . TOTAL {A-B); 6‘1753“ R




SHAHLON 5ILK INDUSTRIES LTD.

Pravisional Nates fo financial statement for the period ended 30TH SEPTEMBER, 2018

(€1n [acs)
2(r18-19 2017-18
EMPLOYER BENEFITS BXPEMNSES
Salaries, Wages and Bonus 1,264.81 230572
Conéribution {o Frovident & Superannuation Fund 3848 10347
Group Grauity Premium Exp, (Refer Nole Mo, 21.1) 2000 3592
Slaff Welfare Expenses 27.97 5011
TOTAL 135126 25022
201519 2017-18
FINANCE CQOS5T
Bank Charges 1036 36.64
Term Loan Interest 115.00 193.51
Working Capital Interest 33917 50092 |
Interest on Unsecured Loan 223,11 38208
Interest Faid to Suppliers of Goods ) am 1241
Bill Discounting Interest 1943 | 4532
Enterest On Vehicle Finance ) Cm 330
TOTAL 71z02 1,273.65




SHAHLON SILK INDUSTRIES LTD.

Provisional Notes to flnanclal gtatement for the period ended 30TH SEPTEMBER, 2018

(T In Tacs),
2018-19 201718
DEPRECIATION AND AMORTISATION EXP,
Depreciation for the peried 560.22 1,245.67
Less : Depreciatian Withdrawn from revaluation reserve 16.02 36,00
TOTAL 553.2) 1,208.68
20$8-19 2m7-18
OTHER EXFENSES
Other Manufacturing Expenses :
Cansumable Stores (Refer Note No. 24.3 o 24.5) . 5=459 133972
Power and Fuel #2153 163739
Repairs - Plant & Machinery 109.60 148.89
- Bulldings 13.70 33.67
Factory Expense 7007 13245
Job Charges 4975 86.01
Wind MUl Exp. 8213 17569
Excise Duty - 106.82
TOTAL(A)—  L7E78 || 36558 |
Windmill Expenses . .
Lease Rent 0.09 144
insurance . 053 pLiY
Repairs & Maintenance 3851 70.63
Professional Bxpenses 049 0.9%
Term Loan [nberest . 4221 98.77
- 213 173.89
Selling & Digtribution Expenses
Urban Trend Exp. - 2,06
Tempe Freight and Octrod 100.33 . 164.27
Advertisement Expense 1878 53.92
Brakerage Expenses 95.38 141,01
TOTAL {B) 21445 368,75 |
Administrartve & Other Expenses
Rent 5T 9.57
Insurance 757 1748
Directors Remuneration 85.82 167.15
Donation 271 15933
Electricity Expenses 388 3.51
Travelling and Conveyance: Expenses 46.03 B2 75
Postaga and Telaphone Expenses 1271 2412
Auditors Remuneration - For Statutory Audit 128 258
Computer Expenses L. . 685 || . 1380
Legal and Professional Expensss - 1973 67.9%
Repair & Maintainance of Fumniture & Off. Equip. : 5.95 1B.06
FrinHng and Stationary Expenses . 556 180
General Expenses 471 2372
150 9002:2000 Certlfication Exp, - 0.13
TOTAL () 8.5 &1.45
TOTAL {A+B+C) 2133719 LA

Verified from the Books
For Rasesh Shah & Associates
™4/

Partner

CHARTERED ACCOUNTANTS
MEMBERSHIP NO. 137148




Annexure C
A copy of the latest un-audited financial statement of the Transferor Company as on September 30, 2018

FAIRDEAL FILAMENTS LIMITED
BALANCE SHEET AS AT 30th Sept, 2018

PARTICULARS [ Note I Asat As at ‘J As at
M Sept30,2018 |  Sept 30,2017 March 31, 2018
1 ASSETS
1) Non Current Assets
(a) Property, plant and equipment 1 1,681,77 1,829.82 1,768.92
(b) Capital Work in Progress 1 - 42.88 S -
{c} Intangible Asset 1 11.28 7.31 11,92
(d) Financial assets
i) Investments 2 195.38 195,38 195.38
ii) Other financial assets 3 81.03 57.50 84.09
{e) Other non-current assets 4 | 14351 137.59 390.47 142,36
Total non-current assets 2,112.97 2,270.48 350.47 2,202.68
(2) Current assets
(3) Inventories 5 794.70 664.67 714.54
(b} Financlal assets
i) Trade receivables 6 4,682.46 4,018.86 3,989.33
i} Cash and cash equivalents 7 18.13 17.30 18,74
iil) Bank balance other than (i) above 71 3220 25,68 T 2643
iv) Loans - -
v) Others financial assets
(c) Current tax assets (net) . .
(d) Other current assets 8 47710 6,004.49 32494 505145 302,92
Total current assets 6,004.49 5,051.45 5,051.67
TOTAL ASSETS 8,117.47 7,321.92 7,254.35
] EQUITY AND LIABILITIES
Equity
(a) Equity share capital 9 605.00 605.00 - 605.00
(b) Other equity 10 1,454.43 1,315,24 1,444.64
Total equity 2,059.43 1,920.24 2,049.64
LIABILITIES
{1) Nown-current |labllities
{a) Financlal liabllities
1) Borrowings 11 1,096.38 1,322.77 1,202.76
ii) Other financial liabilities . -
(b) Provislons - - -
(c) Deferred tax liabllities {net) 12 46,22 71.49 57.86
{d) Other non current liabllities 13 111.20 113.61 112.40
Total non-current llabilitles 1,253.80 1,507.87 1,373.02
2) Current llabilities
{a) Financial liabilities
i) Barrowings 14 3,396.32 2,959.00 3,204.93
1) Trade payables 15 85246 397.93 202.81
1ii) Other financial liabilities 16 262.18 254,79 253.94
(b) Other current liabilities 17 156.34 15392 120.65
(c) Provisions 13 102.54 101.70 21.96
{d) Current tax Liahilitles {net) 3440 2647 27.39
Total current liabilities 4,804.25 3,893.81 3,831.68
TOTAL EQUITY AND LIABILITIES ¥ 8,117.47 7,321.92 - 7,254,35

TRUE EXTRALTS O0F RBoDkS

UNAIDITED F_:l G URES

FOR RANGOONWALA ASSOCIATES
CHARTERED ACCOUNTANTS

Ltrproe~
G. T. RANGOONWALA
(PROPRIETOR)

18 )12 2013





































Annexure D
Valuation Report

CN K & A ssociates L L‘P C-201 - 202, Shree Siddhi Vinayak Complex, Opp. Alkapuri Side Railway Station,
- Faramji Road, Alkapuri, Vadodara - 390 005.

Ph. : +91-265-2343483, 2354353, 2354359
Email : alok@cnkindia.com e vadodara@cnkindia.com

Chartered Accountants

To,
The Board of Directors

Shahlon Silk Industries Limited Fairdeal Filaments Limited
91, GIDC, Khatodara, 3" Floor, Dawer Chambers,
B/h Sub Jail, Ring Road, Near Sub Jail, Ring Road,
Surat, Gujarat — 395 002 Surat, Gujarat — 395 002
Dear Sirs,

Sub: Evaluation and determination of equity share exchange ratio for the proposed
amalgamation/merger of Fairdeal Filaments Limited with Shahlon Silk Industries
Limited.

Preamble: By engagement letter dated 14" July, 2018 from Fairdeal Filaments Limited
(hereinafter referred to as ‘FFL" or ‘Transferor Company’) and subsequent meeting with the
officials of the Company, we have been requested to recommend an exchange ratio/ swap
ratio of equity shares in connection with the proposed amalgamation/merger of Shahlon Silk
Industries Limited (hereinafter referred to as ‘SSIL’ or ‘Transferee Company’) with FFL. We
have been requested to carry out the valuation exercise and to advise share swap ratio for the
aforesaid amalgamation.

We accordingly report as under:

1.  Objective:
The objective of the present valuation process is to work out a share exchange ratio of
the aforesaid amalgamation, for the purpose of the proposed scheme of the
Amalgamation.

2.  Scope/lLimitations:

2.1 The valuation exercise carried out by us does not constitute an audit carried out in
accordance with Generally Accepted Accounting Principles/Auditing Standards.
Accordingly, we do not express any opinion on the financial statements,
assumptions underlying such financial statements and representations of
management included in the valuation report. We do not provide any assurance

A

HO : Mistry Bhavan, 3rd Floor, Dinshaw Vachha Road, Churchgate, Mumbai - 400 020. Tel : +91-22-6623 0600







4.3

4.4

Registrar of Companies which was formerly known as Shahlon Silk Industries
Private Limited incorporated under the Companies Act, 1956, on 2™ April, 2008
with the office of the Registrar of Companies, Gujarat at Ahmadabad, having its
Corporate Identification Number U17120Gj2008PLC053464 now governed by The
Companies Act, 2013 having its Registered Office at 91, GIDC, Khatodara, Behind
Sub fail, Ring Road, Surat, Gujarat — 395 002.

Shahlon Silk Industries Ltd. established its presence in weaving textile business in
Surat {Gujarat) - India. Prior to its establishment Shahlon Industries (P) Ltd. was
established in the year 2001 which was merged with Shahlon Silk Industries {P) Ltd
in the year 2008. The Company has established scalable production facilities and
service support for manufacturing of various synthetic yarns and fabrics with the
help of hi-tech and advance technology.

SSiL is engaged in the business of manufacturer of synthetic yarns, beams, fabrics
and garments selling to manufacturers, exporters, and wholesalers.

The present Authorized Share Capital of the Transferee Company is Rs.
12,00,00,000/- divided into 1,20,00,000 Equity Shares of Rs. 10/- each. The
present Issued, Subscribed and Paid up Share Capital of the Company is Rs.
11,15,22,500/- divided into 1,11,52,250 Equity Shares of Rs. 10/- each.

fairdeal Filaments Limited is proposed to be merged with Shahlon Silk Industries
Limited.

The Transferor Company is listed company with the Market Capital of Rs. 68.15 Cr
{as on 17/08/2018). The 28.67% equity share capital is held by the Promoters, and
Promoters Group and the 71.33% equity share capital is held by the general
pubiic.

We have been informed that the above two Companies is considering a Scheme of
Amalgamation/Merger under Sections 230-232 of the Companies Act, 2013 (“the
Act") whereby, FFL would be amalgamated/merged with 5SIL.

information Furnished:

For the purposes of the aforesaid engagement, we were provided with the following
relevant documents / information pertaining to the Transferor Company and Transferee
Company:

51

Memorandum and Articles of Association ;




























Annexure E

@
Report adopted by the Board of Directors of
Shahlon Silk Industries Limited pursuant to the provisions ‘
of Section 232(2)(c) of the Companies Act, 2013

Shahlon

Silk Industries Ltd.

REFCRT ADOPTED BY THE BOARD OF DIRECTORS OF SHAHLON SILK
INDUSTRIES LIMITED ("COMPANY") AT ITS MEETING HELD ON WEDNESDAY,
AUGUST 22, 2618, EXPFLAINING THE E¥FFECT OF THE SCHEME OF MERGER
BYABSORPTION OF THE FAIRDEAL FILAMENTS LIMITED BY THE COMPANY
AN} THEIR RESPECTIVE SHAREHOLDERS ON SHARENOLDERS, KEY
MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER
SHAREHOLDERS OF THE COMPANY

Background

The Board of Directors (the "Board"} of the Company at its meeting held on 22/08/2018,
approved the Scheme of Merger by Absorption of Fairdeal Filaments Limited ("Traasferor
Company” or "FFL"y by the Company and their respective shareholders pursuant to Sections
230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013 and
Section 2(1B) of the Income Tax Act, 1961, ("Scheme™).

The Scheme provides {or merger of FFL with the Company in the manner set cut in the Scheme,
the re-organisation ot the share capital of the Company and varicus other matters corsequential
to or otherwisce integrally connected with the above, in the manner provided for in the Scheme.
As per Section 232(2)c) of the Companies Act, 2013, a report adopted by the Dircctors
explaining effect of arrangement and amalgamation on Shareholders, Key Managerial Personnel
(KMPs), Promoters and Non-Promoter Shareholders laying out in particular the Share Exchange

Ratio ("Report of the Board") is required to be cireulated to the sharehoiders.

Having regard to the applicability of the aforesaid provisions. the Report of the Board is

accordingly being made to comply with the provisions of Section 232(c) of the Companies Act,

2013,
Reg. off : 91, G.[.D.C. Khatodara, Tel. ; +81 261 2635551 -53 & 7 CIN  : U17120GJ2008PLC0O53464
Behind Sub-Jail, Ring Road, +91 261 4180200 7 291 E-mail : info@shahlon.com -
Surat-395 002, Gujarat, INDIA Fax : +91 261 2635552 Web : www.shahlon.com
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While considering the Scheme, the Board perused the following documents and also took on

record the same —
a. Draft Scheme;

b, The valuation report(s) dated August 17, 2018 issued by CNK & Associates LILP, which

sels out the share entitlement ratio for the Scheme: and

c. VFairness Opinion issued by Mark Corporate Advisers Private Limited;

Rafionale for the Scheme

The merger of FFL with the Company is based on the following rationale:

1. FFL and the Company, belonging to the same group of management, are largely engaged
in the similar kind ol business activities i.c. manufacturing of fabric on water jet looms. In
addition to above, the Company is also involved in manufacturing of fabric on air jet
looms and rapicr looms, which will be beneficial to the merged entity in diversifying its

product portfolie pursuant to the Scheme coming into effect.

il I'Ti. and the Company both carry out yarn preparatory facilities like sizing, texturising,

twisting, crape ete.

iil. I'TL and the Company both are the agents for Reliance Indusiries Limited in relation to
sale of yarn product and thus, business of FFL and the Company are complementary in
nature and consolidation of business will be bencficial for both the companies and its

shareholders.

iv. Cconomies of scale will play a bigger role as the consolidaied entity’s operaticnal
efficicney will increase, which will in o allow the merged entity 1o compete on a larger

scale in the industry. thus bencfiling the merged entity and the shareholders.

Reg. off : 91, G.1.D.C. Khatodara, Tel. : +81 2681 2635551 - 53 & 57 CIN  : U17120G vt:;. 3464
Behind Sub-Jail, Ring Road, +91 261 4190200 / 291 E-mail : info@shahlon:
Surat-395 002, Gujarat, INDIA Fax : +91 261 2635552 Web : www.shahlon.com
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V. The amalgamation will cnable the merged entity to build up a diversified product

pertfolio

Vi, As on March 31, 2018, the Company had a net worth of Rs. 61,71,32,000 (Rupees sixty
onte crores seventy one lakhs rhirty fwo thousand) and FFL had a net worth of Rs.
19,16,98,000 {Rupees nineteen croves sixteen lakhs ninery eight thousand). The combined
entity will have net werth of around Rs. 80,65.90,000 (Eupees eighiy crores sixty five
lakhs ninety thousand) which will enable the merged entity with more negotiation power
for debt finance considering its size and tinancial strength further the merged entity will

have option of equity financing.

vil. This merger will provide an oppertunity to leverage assets and build a stronger sustainable
business. It prevides an opportunity to fully leverage stronger assct capabilities,
experience, expertise and infrastructure ol both the companies and thus increased ability
for promotion of business activitics as well as for fund raising as may be required for

business development,

VIl Manufacturing of grey fabric and texturizing / verious yarn value addition actjvities of
FFFL and the Company are located at Block number 297 /293 of Limodara Patiya, Village:
Karanj, Taluka Mandvi, District: Surat and both the companies share the common
entrance gate. At Fairdeal Textile Park, Village: Mahuvej, Taluka Mangrol, District:
Surat, the Company has manufacturing facilities for manufacturing of various yarns, grey
fabric at Biock no. 692/A and FFL has its preposed factory site also locatled just adjacent
to the Company on Block number 6%2/A. Both the companies have their adminisiralive
olfice located at 3™ Floor Dawer Chambers, Nr. Sub-Jail, Ring Road, Surat which is partly
owned by FFL and partly by the Company. As major of the manufacturing sites of FFL
are adjacent to/together with the Company. this merger would lead to syncrgic benefits,

cfficiency of operations and management, rapid growth of the entity, ophmum utilization

Reg. off : 81, G.1.D.C. Khatodara, Tel. : +91 261 2635551 - 53 & 57
Behind Sub-Jail, Ring Road, +91 261 4190200 / 291
Surat-395 002, Gujarat, INDIA Fax ! +91 261 2635552
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ol its resources and minimization of the administrative and operative costs.

ix. The merger will result in a value creation for the shareholders and stakeholders of TTFL
and the Company zs the combined amalgamated company will have improved efficiency,
market share, financial structure, larger cash flows and stronger consolidated revenue and

profitability.

X The merger of FFL with the Company would result in consolidation of business activities
of both the companies and will facilitate effective management ol investments and

synergies in operation.

Xk There is no likelihood that any shareholder or creditor or employee of FFL and the
Company would be prejudiced as a result of the Scheme. Thus, the merger is in the
interest of the sharcholders, creditors and all other stakeholders of the companics and is

not prejudicial to the interests of the concerned shareholders, creditors or the public at

farge.

Valuation

The valuation for FTT. has been arvived al on the basis of working the Weightage of the Three
Methods i.e. Net Asset Value Method, EBITDA Method and Market Value Method, and the
Cempany has been determined on the hasis of Weightage of the Two method ie. Net Asset
Value Method and TBITDA Method for the purpose of working out of share cxchange swap

ratio for merger.

As per the valuation report dated August 17, 2018 provided by the Chartered Accounlants, CNK
& Associates LLP had determined the share cxchange ratio to be 111 i.e. 1 (one) cquity share of
Rs.10 each credited as fully paid up in the Company {or every 1 (oxe) equity share ol Rs.10 cach
fully paid up held by them in FFL on basis of the valuation of the assets and habilitics ol the

Company carried out by them as provided in their reporl.

L
o Y

Reg. off : 91, G.1.D.C. Khatodara, Tel. : +91 261 2635551 - 53 & 57 CIN ; UiTH BPLC053464
Behind Sub-Jail, Ring Road, +91 261 4190200/ 291 E.mail : info@shahlon.com
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However, the Board of Directors of the Company for the benefit of the public shareholders of
FFL have decided to reduce the valuation of the Company by issuing additional shares to the
members of ¥FL in the ratio of 1:0.90 i.e. 1 {one) equity share of Rs.10 each credited as fully
paid up in the Company for every 0.90 (point ninety) equity share held by them in FTL. This will
lead to additional allotment of shares of the Company, which would in turn would increase the
public shareholding in the Company to approximately 26.94% of (otal issued and paid-up share
capital of thc Company post Scheme coming into effect as against 25.19%, and thus

consegquently, reducing the consolidated promoter shareholding of the Company and FFL.

Upon the Scheme coming into elfeet, in consideration of the merger of FFL into the Company
pursuant to provisions of this Scheme, and without any further application, act, deed payment,
consent, acts, instrument or deed, the Company will issue and allot 67,22,222 (Sixty seven lakhs
twenty two thousand two hundred twenty two only) fully paid-up equity shares of' Rs.10 each
(the "New Shares") 1o sharcholders of FFL in accordance with the terms of the Scheme. The
New Shares will be issued by the Company to such equity shareholders of FFL whose names arc
recorded in the register of members of FE'L as on the Record Date in the ratio of 1:0.90, i.e. 1
{one) equity share of Rs.10 each credited as fully paid up in the Company for every 0.90 (point

ninely) equity share held by them in FFL.

Tf, after applying the New Shares Entitlement Ratio, a person cligible to receive equity shares of
the Company as set out in the Scheme becomes entitled to receive any fractional equity shares of

the Company, such person shall be cnlitled to receive one full paid share instead of any such

fracticnal entitlemen:,

Reg. off : 81, G.1.D.C. Khatodara, Tel. ;: +91 261 2633551 - 53 & 57 CIN : U17120GJ2008PLCOL3464
Behind Sub-Jail, Ring Road, +391 261 4180200 / 291 E-mail : info@shahlon.com
Surat-395 002, Gujarat, INDIA Fax : +31 261 2635552 Web : www.shahlon.com
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Effect of the Scheme on cquity shareholders (premofer shareholders and nmon-promoter

shareholders), employees aud KMPs of the Company:

Disclosure about the effect of the Scheme on the following persons:

8r. No. | Category Tffect of the Scheme

1. Shareholders | Pursuant to this Scheme, as part of the consideration for the merger,
the Company will issue and allot 67,22,222 fully paid-up equity
shares of Rs.10 each (the "New Shares™) to shareholders of FFL.
The New Shares will be issued by the Company to such equity
shareholders of FFL whose names are recorded in the register of
members of FFL as on the Record Date in the ratio of 1:0.90, ie. 1
{one) equity share of Rs.10 each credited as fully paid up in the
Company for every 0.90 {(poirt nirefy) equity share held by the
sharehoiders of FEL.

The New Shares issued and allotted by the Company in teries of this
Scheme shall rank pari-passu in all respects with the existing shares

of the Company, including in respect of dividends, il any, thal may

be declared by the Company, on or after the Effective Date.

The Scheme will lead to additional allorment of shares of the
Company, which would in turn would increase the public
sharcholding in the Company to approximately 26.94% of total
' issucd and paid-up share capital of the Company post Scheme !
coming into effect. However, sharcholding of public sharcholders in
the Company will reduced 26.94% in the Company as compared to
71.57% of public shareholding in the TTL prior to the Scheme

coming into effect.

2. Promoters | The Scheme daes not contemplate payment OT_any' additional

Regq. off : 91, G.LD.C. Khatodara, Tel. : +91 261 2635551 - 53 & 57
Behind Sub-Jail, Ring Road, +91 261 4190200 / 291
Surat-395 002, Gujarat, INDIA Fax : +31 261 2635552
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considerations to the Promoters except to the extent of their |

shareholding in the Company as detailed in point 1 above.

The Scheme will lead to additional allotment of shares of the
Company, which would in turn would increase the public
shareholding in the Company to approximately 20.94% of total
issued and paid-up share capital of $SIL post Scheme coming into
effect. However, shareholding of public shareholders in the
Transferee Company will reduced 26.94% in the Transferee
Company as compared to 71.57% of public shareholding in the

Transferor Company prior to the Scheme caming into effect.

3. Non-promoter | Please refer point 1 above regarding effect on the equity

Shareholders | shareholders

4. Key No change in Key Managerial Person is expected pursuant to the
: Managerial | scheme.
' personnel
(KMP)
(other  than
Directors)
s, Directors There is no adverse effect of the Scheme on the Directors of SSTT.,
. Depositors SSIL does not have any public deposits and accordingly, it does not l

have any deposiiors hence the question of scheme having effect on

depositor does not arise.

7. Creditors Upon the Scheme coming into effect, the creditor obligations with |

respect lo the Cempany shall become the cbligations of Lhe

Company. The Scheme is expected to be in the best interest of the

Company’s credilors.

TR e

Reg. off : 91, G.1.D.C. Khatodara, Tel. : +91 261 2635551 - 53 & 57 CIN BPLCOS3464
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8. Debenture SSIL has no oulstanding debentures and therefore, the effect of the
holders Scheme on debenture holders does not arise. i
9. Dcposit 8811 does net have any public deposits and accordingly, it does not
trustee & have any depasiiors or deposit trustee and the question of scheme
Debenture having effect an depositor or deposit trustee does not arise.
trustee

Further, there are no debenture holders or debenture trustec in SSI1L
as no debentures are issued. Thus, the question of schemc having

cltect on debenture holder or debenlure trustee does not arisc.

i0. | Employees Emplovees in relation to the Transferor Undertaking shall become
ofthe the employees of the Translerce Company. Ne right of employees
company shali get alfected.

For and on behalf of the Board of Directors of

Shahlon Silk Industries Limited,

T ASA

WJAYANTILAL RAICTHTAND SHAH)|
Chairman and Directar

Reg. off : 91, G.LD.C. Khatodara, Tel. : +91 261 2635551 - 53 & 57 CIN : U17120GJ2008PLC053464
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Annexure F

‘ @
Resolutions passed by the Board of directors of the ’[
Applicant Company

Silk Industries Ltd.

REPORT ADOPTED BY THE BOARDP OF DARECTORS OF SHAHLON SILK
INDUSTRIES LIMITED ("COMPANY'") AT ITS MEETING HELD ON WEDNESDAY,
AUGUST 22, 2018, EXPLAINING THE EFFECT OF THE SCHEME OF MERGER
BYABSORPTION OF THE FAIRDEAL FILAMENTS LIMITED BY THE COMPANY
AND THEIR RESPECTIVE SHAREHOLDERS ON SHAREHOLDERS, KEY
MANAGERTAL PERSONNEL, PROMOTERS AND NON-FROMOTER
SHAREHOLDERS OF THE COMPANY

Baclkground

The Board of Directors (the "Board") of the Company at its meeting held on 22/08/2018,
approved the Scheme of Merger by Absorption of Fairdeal Filaments Limited ("Transferor
Company” or "FFL") by the Company and their respective sharehofders pursuant to Sections
230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013 and
Section 2{1B) of the Income Tax Act, 1961, ("Scheme").

The Scheme provides for merger of FFL with the Company in the manner set out in the Scheme,
the re-organisation ot the share capital of the Company and various other matters consequential
ta or otherwise integrally connected with the above, in the manner provided for in the Scheme.
As per Section 232(2)c) of the Companies Act, 2013, a report adopted by the Dircctors
explaining effec: of arrangement and amalgamation on Shareholders, Key Managerial Personnel
(KMPs), Promoters and Non-Prometer Shareholders laying out in particular the Share Exchange

Ratio ("Report of the Board") is required to be circulated {o the shareholders,

Having regard to the applicability of the aforesaid provisions, the Report of the Board is

accordingly being made to comply with the provisions of Section 232(c) of the Companies Act,

2013.
Reg. off : 91, G1.D.C. Khatodara, Tel. ; +91 261 2635551 - 53 & 57 CIN . U17120GJ2008PLC053464
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While considering the Scheme, the Board perused the following documents and also took on

record the same —
a. Draft Scheme;

b. The valuation report(s} dated August 17, 2018 issued by CNK & Associates LLP, which

sels out the share entitlement ratio for the Scheme; and

c. [airness Opinion issued by Mark Corporate Advisors Private Limited;

Rationale for the Scheme

The merger of FFL with the Company is bascd on the following rationale:

i. FFL and the Company, belonging to the same group of management, are fargely engagad
in the similar kind of business activities i.c. manufacturing of fabric on water jet iooms. In
addition to abave, the Company is alse involved in manufacturing of fabric an air jet
looms and rapier looms, which will be beneficial to the merged entitv in diversifving its

product portfolio pursuant to the Scheme coming into eftect.

i I'IT. and the Company both carry out yarn preparatory facilities tike sizing, texturising,

twisting, crape etc.

i, I'I'L and the Company both are the agents for Reliance Industries Limited in relation to
sale ot yarn product and thus, business of FFL and the Company are complementary in
nature and consolidation of business will be bencficial for both the companies and its

shareholders.

iv. Lconomies of scale will play a bigger role as the consolidated entity’s operaticnal
efficicney will increase, which will in turn allow the merged entity to compete on a larger

scale in the industry. thus benefitiug the merged entity and the shareholders.

Reg. off : 91, G.1.D.C. Khatodara, Tel. : +91 261 2635551 - 53 & 57 CIN  : U171200%% 5 aa5464
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V. The amalgamation will enable the merged entity to build up a diversified product

perttolio.

vi, As on March 31, 2018, the Company had a net worth of Rs. 61,71,32,000 (Rupees sixty
one crores sevewty one lakhs rhirty two thousand) and FFL had a net worth of Rs.
19,16,98,000 {Rupees nineieen crores sixteen lakhs ninery eight thounsand). The combined
entity will have net worth of around Rs. 80,65,90,000 (Rupees eighty crores sixiy five
lakhs ninety thousand) which will enable the merged entity with more negotiation power
for debt finance considering its size and financial strength further the merged entity will

have option of equity financing.

vil. This merger will provide an oppertunity to leverage assets and build a stronger sustainable
business. 1t prevides an opportunity to fully leverage stronger asset capabilities,
experience, expertise and infrastructure of both the companies and thus increased ability
for promotion of business aetivities as well as for fund raising as may be required for

business development,

viii. Manufacturing of grey fabric and texturizing / various yarn value addition activities of
FFL and the Company are located at Block number 297 /298 of Limodara Pativa, Village:
Karanj, Taluka Mandvi, District: Surat and both the companies share the common
enfrance gate. At Fairdeal Textile Park, Village: Mahuvej, Taluka Mangrol, District:
Surat, the Company has manufacturing facilities for manufacturing of various yams, grey
fabric at Block no. 692/A and FFL has its proposed factory site also located just adjacent
to the Company on Block number 692/A. Both the companies have their administrative
office located at 3™ Floor Dawer Chambers, Ne. Sub-Jail, Ring Road, Surat which is partly
owned by FFL and partly by the Company. As major of the manufacturing sites of FFL
are adjacent to/together with the Company, this merger weuld lead to syncrgic benefiis,

efficiency of uperations and management, rapid growth of the entity, optimum utilization

ZKA
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of its resources and minimization of the administrative and operative costs.

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

profitability.

X. The merger of FFL with the Company would result in consolidation of business activities
of both the companies and will facilitate effective management of investments and

synergies in operation.

X1 There is no likelihood that any shareholder or creditor or empioyee of FFL and the
Company would be prejudiced as a result of the Scheme. Thus, the merger is in the
interest of the sharcholders, 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.

Valuation

The valuation for TFI. has been arrived al on the basis of working the Weightage of the Three
Methods i.e. Net Asset Value Method, EBITDA Method and Market Value Method, and the
Cempany has been determined on the hasis of Weightage of the Two method i.c. Net Asset
Value Method and EBITDA Method for the purpose of working out of sharc exchange swap

ratio for merger.

As per the valuation report dated August 17, 2018 provided by the Chartered Acceuntants, CNK
& Associates LLP had determined the share exchange ratio to be 1:1 i.e. 1 (one) equity share of
Rs.10 each credited as fully paid up in the Company for every 1 (oxe) equity share o Rs.10 each
fully paid up held by them in FFL on basis of the valuation of the assets and liabilitics of the

Company carried out by them as provided in their report.

L™y
o O
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However, the Board of Directors of the Company for the benetit of the public shareholders of
FFL have decided to reduce the valuation of the Company by issuing additional shares to the
members of ¥IFL in the ratio of 1:0.90 i.e. 1 {one) equity share of Rs.10 each credited as fully
paid up in the Company for every 0.90 (point ninety) equity sharc held by them in FI'L. This will
lead to additiona! allotment of shares of the Company, which would in turn would increase the
public shareholding in the Company to approximately 26.94% of lotal issued and paid-up share
capital of the Company post Scheme coming into effect as against 25.19%, and thus

consequently. reducing the consolidated promoter shareholding of the Company and FFL.

Upon the Scheme coming into effect, in consideration of (he merger of FFL iato the Company
pursuant to provisions of this Scheme, and without any further application, act, deed payment,
consent, acts, instrument or deed, the Company will issue and allot 67,22,222 (Sixty seven lakhs
twenty two thousand two hundred twenty twe only) fully paid-up equity shares of Rs.10 each
(the "New Shares") (o shareholders of FFL in accordance with Lhe terms of the Scheme. The
New Shares will be issued by the Company to such equity shareholders of FTL whose names are
recorded in the register of members of FFL as on the Record Date in the ratio of 1:0.90, i.e. 1
{one) equity share of Rs.10 each credited as fully paid up in the Company for every 0.9C (point

nitiety) equity share held by them in FFL.

Tf, after applying the New Shares Entitlement Ratio, a person cligible to receive equity shares of
the Company as set oul in the Scheme becomes entitied to receive any fractional equity shares of
the Company, such person shall be entitled to receive one full paid share instead of any such

fracticnal entitlement.
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Effect of the Scheme on cquity shareholders (prasmofer shareholders and non-promaoter

sharelholders), employees aud KMPs of the Company:

Disclosure about the effect of the Scheme on the following persons:

Sr. No. | Category Lffect of the Scheme

1 Shareholders | Pursuant to this Scheme, as part of the consideration for the merger,
the Company will issue and allot 67,22.222 fully paid-up equity
shares of Rs.10 each (the "New Shares™) to shareholders of FFL.
The New Shares will be issued by the Company to such equity .
shareholders of FFL whose names are recorded in the register of
members of FFL as on the Record Date in the ratic of 1:0.90, ie. 1
{one} equity share of Rs.10 each credited as fully paid up in the
Company for every 0.90 (point nirety) equity share held by the
sharehoiders of FFL.

The New Shares issued and allotted by the Company in terms of this
Scheme shall rank pari-passu in all respects with the existing shares
of the Company, including in respect of dividends, il any, that may

be declared hy the Company, on or after the Effective Date.

The Scheme will lead to additional allotment of shares of the
Company, which would in turn would increase the public
sharcholding in the Company to approximately 26.94% of total

' tssued and paid-up share capital of the Company post Scheme

cominyg inte effect. However, sharcholding of puhlic shareholders in
the Company will reduced 26.94% in the Company as compared tc
71.57% of public shareholding in the FTL pricer to the Scheme

coming into effect.

2. Promoters The Scheme does not congemplate payment of any additional
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considerations to the Promoters except to the extent of their

shareholding in the Company as detailed in point 1 above.

The Scheme will lead to additional allotment of shares of the
Company, which would in turn would increase the public
shareholding in the Company to approximately 26.94% of total
issued and paid-up share capital of $8IL post Scheme coming into
effect. However, shareholding of public shareholders in the
Transferee Company will reduced 26.94% in the Transferee
Company as compared to 71.57% of public sharsholding in the |

Transferor Company prior to the Scheme coming into effect.

3. Non-promoter

Shareholders

Please refer point 1 above regarding effect on the equity

shareholders

4. Key No change in Key Managgerial Person ‘is expected pursuant to the
Managerial | scheme.
personnel
(KMP)
(other  than
Directors)
5, Drirectors There is no adverse effect of the Scheme on the Directors of SSIT..
6. Depositors SSIL does not have any public deposits and accerdingly, it does not 1

have any depositors hence the question of scheme having effect on

depositor does not arise.

7. Creditors

Upon the Scheme coming into effect, the creditor obligations with
respect to the Company shall become the obligations of the
Company. The Scheme is expected to be in the best interest of the

Company’s creditors.
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8. Debenture SSIL has no oulstanding debentures and therefore, the effect of the
holders Scheme on debenture holders does not arise.

9. Deposit SS1L. does not have any public deposits and accordingly, it does not
Lrustee & have any depositors ar deposit trustee and the question of scheme
Debenture having effect on depositor or deposit trustee does not atise,
trustee

Further, there are no debenture holders or debenture trustee in SSIL
as no debentures are issued. Thus, the guestion of scheme having

cffect on debenture holder or debenture trustee does not arise.

i0. | Employees Employees in relation to the Transferor Undenéking shall become
of the the employees of the Transferee Company. Ne right of employees
company shall get alfected.

For and on behalf of the Board of Directers of
Shahlon Silk Industries Limited,

F.Aasheh

[JAYANTILAL RAICHAND SHAH]
Chairman and Director
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Annexure G
Resolutions passed by the Board of directors of the Transferor Company

Fairdeal

Filaments Ltd.

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY THE BOARD OF
DIRECTORS OF FAIRDEAL FILAMENTS LIMITED AT THEIR MEETING HELD AT
11:45 AM ON WEDNESDAY, AUGUST 22, 2018 AT REGISTERED OFFICE OF THE

COMPANY SITUATED AT 3RD FLOOR, DAWER CHAMBERS, NR. SUB-JAIL, RING
ROAD, SURAT-395002

APPROVAL OF DRAFT SCHEME OF AMALGAMATION AND RELATED MATTERS:

The Chairman briefed the Board of Directors of the Company (the "Board") about the
resolution passed on 14/07/2018 wherein the Board had considered the consolidation of
certain business activities of the group entities on basis of the opinion provided by M/s.
Kannaujiya & Co., Cost Accountants, Surat, vide report dated 26/06/2018. The Board
pursuant to said report in principle discussed and approved the proposal of Scheme of
merger by Absorption of the Company by Shahlon Silk Industries Limited ("SSIL"), a
company incorporated under the Companies Act, 1956 and having its registered office at 91,
G.LD.C, Khatodara, B/H.: Sub-Jail, Ring Road, Surat, Gujarat 395002, India ("Scheme"),
subject to the approval of the draft Scheme by the Board. The Board also appointed various
consultants and advisors to carry out the aforesaid process of merger,

The Chairman further informed the Board the aforesaid consolidation by way of a merger
of the Company with SSIL will lead to synergies of operation and stronger and wider
capital and financial base for future growth/ expansion. The merged entity will incur lower

cost of business thereby increasing the efficiency and providing the merged enfity with a
higher bargaining power.

The Chairman placed before the Board the (i) draft Scheme of Merger by Absorption,
prepared by M/s. Rajami Associates, Solicitors; (i) the Valuation Report dated August 17,
2018 prepared by CNK & Associates LLP in relation to the shares to be issued by SSIL to the
shareholders of the Company pursuant to the Schemne; (iii) the Fairness Opinion issued by
Mark Corporate Advisors Private Limited on the said Valuation Report; and (iv) Report
explaining the effect of the scheme on each class of shareholders, key managerial personnel,
promoters and non-promoter shareholders as required under the Companies Act 2013,
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The Chairman further informed the Board that a meeting of the Audit Committee of the
Board was held on August 22, 2018 in order to consider the draft Scheme, The members of
the Audit Committee found the proposed Scheme to be in the best interest of the Company

and its shareholders, creditors and other stakeholders and recommended the draft Scheme
to the Board of Directors of the Company.

The Chairman informed the Foard that the Chartered Accountants, CNK & Associates LIP
had determined the share exchange ratio to be 1:1 i.e. 1 (one) equity share of Rs.10 each
credited as fully paid up in SSIL for every 1 (one) equity share of Rs.10 each fully paid up
held by them i the Company on basis of the valuation of the assets and liabilities of the
Company carried out by them as provided in their report,

However, after detailed delibération and discussions the Board for the benefit of the public
shareholders of the Company have proposed to marginally reduce the valuation of SSIT. by
issuing additional shares to the members of the Company in the ratio of 1:0.90 ie. 1 (one)
equity share of Rs.10 each credited as fully paid up in SSIL for every 0.90 (point ninety)
equity share held by them in the Company. This will lead to additional allotment of shares
of SSIL, which would in turn would increase the public shareholding in SSIL to
approximately 26.94% of tolal issued and paid-up share capital of SSIL post Scheme coming
into effect as against 25.19%, and thus consequently, reducing the consolidated promoter
shareholding of SSIL and the Company.

The Chairman further informed the Board that as a thankful gesture, and for the benefit of
the public shareholders of the Company, despite of the 1:1 ratio determined by the
Chartered Accountants, CNK & Associates LLP and Fairness Opinion, the Board has
recommended that SSIL shall propose to issue and allot shares of SSIL to the shareholders
of the Company pursuant to.the Scheme in the aforesaid ratio of 1:0.90 instead of 1:1 as
conternplated in valuation regort,

The Chairman placed before the Board, the Audit Committee Report dated 22/08/2018
recommending the Scheme.

The Board, after discussion, passed the following resclution in this regard:

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicab
provisions of the Companies Act, 2013 along with the rules and regulations 155/ ‘é@p"

W $a\,l‘«) -
Ea ‘u

Rag. Off. : 3rd Floor, Dawer Chambers, Tel.: +91 261 2635541-42 CIN L1711DGJ1990
Near Sub Jail, Ring Road, +91 261 4190200 E-mall : info@shahlon.com

Surat-395 002, Gujarat, INDIA, : Fax: +91 261 2635550 Web  :www.shahlon.com




Fairdeal

Filaoments Ltd.

thereunder, including any statutory modifications, re-enactments or amendments made
thereto from time to time, subject to the Memorandum of Association and Arlicles of
Association of the Company, approval from Bombay Stock Exchange Limited ("BSE"),
approval from Securities and Exchange Board of India (the "SEBI"), approval from the
members of the Company, approval from its creditors and subject to the sanction of the
National Company Law Tribunal (‘NCLT') constituted under the Companies Act, 2013, and
subject to the approval of any other statutory or governmental authorities, the Draft Scheme
of Merger of Absorption of the Company, by Shahlon Silk Industries Limited a company
incorporated under the Companies Act, 1956 and having its registered office at 91, G.1D.C,,
Khatodara, B/H.: Sub-Jail, Ring Road, Surat in the State of Gujarat ("SSIL") and their
respective shareholders and creditors ("Schente") placed before the Board and initialled by
the Chairman for the purpose of identification be and is hereby approved subject to changes
in Clause 8 of the Scheme with the revised Clause 8 as set out below:

"Upon the Schenie coming into effect and without any further act or deed on the part of S5IL, SSIL
will, in consideration of transfer and wvesting of FFL into SSIL in ferms of this Scheme, issue
67,22,222 (Sixty seven lakhs twenty two thousand fwo hundred twenty 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, i.e, 1 (one) equity share of Rs.10 each credited s Sully paid up in SSIL for every 0.90
(point ninety) equity share of Rs.10 each fully paid up held by them in FFL (the "New Shares
Entitlement Ratio"). The New Shares will be issued in the New Shares Entitlement Ratio to
registered fully paid-up equity shareholders of FFL whose names are recorded in the register of equity
shareholders of FFL on the Record Date."

RESOLVED FURTHER THAT the Company do take further steps for obtaining the
requisite approvals of the shareholders and the creditors of the Company and other
regulatory authorities and pérsons, whose consent is required under law for the Scheme
and for that purpose to initiate all necessary actions including seeking appropriate
directions from the NCLT for either dispensing with the requirement of convening
meetings of the shareholders and/or creditors of the Company or convening the meeting of
the shareholders and/or creditors of the Company and other concerned persons / partties
and to take all other consequential steps in that behalf, including the preparation and
circulation of the notices and explanatory statements, and filing of all other documents
required to be filed in this connection.
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RESOLVED FURTHER THAT for the purpose of the Scheme and for determining the
share exchange ratio, the Valuation Report prepared by CNK & Associates LLP and
Fairness Opinion issued by Mark Corporate Advisors Private Limited on the said Valuation
Report, submitted to the meeting and signed by the Chairman of the meeting for the

purpose of identification, be and is hereby approved subject to modification as stated as
hereinabove in respect to share exchange ratio.

RESOLVED FURTHER THAT Report of the Audit Committee dated 22/08/2018
recommending the draft Scheme for favourable consideration and approval by the Board,
be and is hereby approved for submission to the BSE and SEBI in terms of SERI {Listing
Obligations and Disclosure Requirements) Regulations, 2015 {"LODR") and circulars and
regulations issued by SEBI thereunder,

RESOLVED FURTHER THAT upon sanction of the said Scheme by the NCLT and upon
the Scheme becoming effective, without any further act or deed on the part of SSIL, SSIL
will, in aggregate, issue and allot 67,22,222 (Sixty Seven Lacs Twenty Two Thousand Two
Hundred Twenty Two Only) equity shares of Rs. 10 each (the " New Shares") to registered fully
paid-up equity shareholders of the Company, whose names are recorded in the register of
equity shareholders of the Company on the Record Date, as decided by the Board in the
ratio of 1:0.90 i.e. 1 (one) equity share of Rs.10 each credited as fully paid up in SSIL for
every 0.90 (point ninety) equity share of Rs.20 each fully paid up held by the shareholders in
the Company and Clause 8.1 of the draft Scheme shall be modified accordingly,

RESOLVED FURTHER THAT Upon the Scheme coming into effect, the Company shall
without any further act or deed, stand dissolved without winding up.

RESOLVED FURTHER THAT Shri Dhirajlal Raichand Shah, Shri Jayantilal Raichand Shah
and Shri Arvind Raichand Shah, Directors of the company and/or Shri Jitesh R, Varkal,
Company Secretary of the company, be and are hereby jointly /or severally authorised to
make such alterations and changes in the Scheme, as may be expedient and necessary for
satisfying the requirement(s) or conditions imposed by the NCLT or any other statutory
authorities as may be required, provided that prior approval of the Board shall be obtained
for making any material changes in the said draft Scheme, as approved in this meeling.
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RESOLVED FURTHER THAT the report of the board of directors explaining the effect of
the scheme of amalgamation on each class of shareholders, key managerial personnel,
promoters and non-promoter shareholders as required to be annexed to the notice and
explanatory statement as per section 232(2) of Companies Act 2013, submitted before the
meeting, duly initialed by the Chairman of the Meeting for the purpose of identification,
and signed on behalf of the Board of Directors of the Company by Shri Dhirajlal Raichand
Shah, the Director be and is hereby adopted.

RESOLVED FURTHER THAT the Bombay Stock Exchange Limited will be the designated
stock exchange for co-ordinating with SEBI in accordance with the SEBI Circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI  Circular mno.
CFD/DIL3/CIR/2017/26 dated March 23, 2017 and the SEBI Circular no.
CFD/DIL3/CIR/2018/ 2 dated January 03, 2018,

RESOLVED FURTHER THAT the Board do and hereby further authorize any one of the

above officials of the Company either jointly/ or severally, to take all such steps in
connection with:-

(@} To verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into,
acknowledge, undertake, record all deeds, declarations, instruments, vakalatmamas,
applications, petitions, affidavits, objections, notices and writings whatsoever as may
be usual, necessary, proper or expedite and all matter of documents, petitions,
affidavits and applications under the applicable laws mcluding Companies Act, 2013
or Companies Act, 1956, as the case may be, and other applicable laws in relation to
the aforesaid matter;

(b) To make necessary api:licah'ons, petitions, appeals and judges summons to the
competent authorities for the purpose for obtaining requisite approvals as and when
required before any Court, Tribunal, or statutory authorities;

{¢) To file applications and/ or petitions before the NCLT for the directions for holding
the meeting of the shareholders and creditors and for sancton of the Scheme;
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{d} To send notces, explanatory statement and other related documents and to conduct
court convened meeting(s) and/or meeting through postal ballot and e-voling as per
the applicable laws and/or as per direction of the NCLT; '

(¢) Filing of valuation report as prepared by CNK & Associates LLP providing the share
exchange ratio in respect of the aforesaid Scheme and Fairness Opinion issued by
issued by Mark Corporate Advisors Private Limited;

() File the Scheme of Amaigamat—iou with the BSE and SEBI and to obtain approval
under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

(8) To file requisite undertaking, affidavit, cerlificates or other documents and/ or liaise
with SEBI, BSE, the Regional Director, Registrar of Companies, Stamp Authorilies, Sub
Registrar of Assurances, Official Liquidator, income tax authorities or any other
governmental authorities in connection with the proposed Scheme during the process

of sanction thereof and during the implementation of the Scheme after sanction of the
Scheme; '

(h) To make necessary applications, petitions, appeals and judges sumnmons to the
competent authorities for the purpose for obtaining requisite approvals including in
principle approvals as and when required before any Court, Tribunal, BSE, SEBI or
statutory authorities as may be required for the purpose of sanction and/ or
implementation of the Scheme;

(i) To engage M/s. Rajani Associates, Solicitors and Nanavati Associates, Ahmedabad
and any counsel/advocate on record appointed by them, and any other advisors,
counsels, consultant firtus to advise and represent the Company before competent
authorities etc.;

() To appoint and settle the terms of the appointment of raling agencies, merchant

bankers and other intermediaries as may be required for the purpose of impleinenting
the Scheme.

(k} To make application to BSE, the SEBI and other governmental autho
the equity shares issued pursuant to the aforesaid Scheme; ‘
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() To affix the common seal of the Company on such deeds, documents, agreements,
undertakings, letters, wﬂh‘ngs, etc. from time to time (including any modifications
thereto) or any such other documents in connection with the purpose of above
resolutions as may be required and in accordance with the provisions of the Articles of
Association of the Company;

(m) To make such alterations and changes and/ or modifications in the aforesaid
applications and/ or petitions as may be expedient and necessary for satisfying the
requirements and conditions imposed if any, by the court or any authority;

and do all such acts, deeds, matiers and things as may be necessary, proper and expedient
for effectuating and implementing the above decision, including any directions for settling
any question or doubt or difficulty whatsoever that may arise to give effect to the aforesaid
resolutions, including the execution of any document{s) that may be deemed fit,

RESOLVED FURTHER THAT the copy of the aforesaid resolutions certified to be true by

any Director or Authorised Signatory of the Company and the same be submitted to the
concerned authorities and they be requested to act thereon.”

Certified Trize Copy
For Fairdeal Filaments Limited “AMe
(’{\‘ Ll ’I,:k
-...J . [¢L]
AN I
<ot AN/
e . NATAE S
Dhirajlal Raichand Shah A"
Director '

DIN No. 00010480
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT AHMEDABAD
COMPANY SCHEME APPLICATION NO. 8 OF 2019

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 of the Companies Act,
2013;

And

In the matter of Scheme of Merger by absorption of
Fairdeal Filaments Limited ("FFL" or "Transferor
Company") by Shahlon Silk Industries Limited ("SSIL" or
"Transferee Company");

And
their respective shareholders and creditors.

Fairdeal Filaments Limited .... Applicant Company/ Transferor Company/ FFL

FORM OF PROXY

I/'We,  the undersigned Secured Creditor(s) of the Applicant  Company  hereby  appoint
Mr./Ms. and failing him / her Mr./Ms. of as my / our
proxy, to act for me / us at the meeting of the Secured Creditors of the Applicant Company to be held on the Tuesday, 12"
of March, 2019 at 3 Floor, Dawer Chambers, Nr. Sub Jail, Ring Road, Surat -395002 in the State of Gujarat at 11 a.m. or
so soon thereafter for the purpose of considering and, if thought fit, approving, with or without modification(s), the Scheme
of Merger by absorption of Fairdeal Filaments Limited ("FFL" or "Transferor Company") by Shahlon Silk Industries
Limited ("SSIL" or "Transferee Company") and their respective shareholders and creditors and at such meeting and at any
adjournment or adjournments thereof, to vote, for me / us / and in my / our name (here, if for,
insert 'for'; if against, insert 'against’, and in the latter case, strike out the words below after 'Scheme") the said Scheme,
either with or without modification(s)*, as my / our proxy may approve.

*Strike out what is not necessary.

Dated this day of 2019

Name:
Address:

Signature of Secured Creditor:
Signature of Proxy:

Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company, not less than 48 hours before the commencement of the Meeting.

The proxy need not be a creditor of the applicant company.

Please complete all details including details of member(s) before submission.

All alterations made in the Form of Proxy should be initialed.

In case of multiple proxies, the proxy later in time shall be valid and accepted.

gk~ wn
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FAIRDEAL FILAMENTS LIMITED
CIN- L17110GJ1990PLC013771
Regd. Office: 3" Floor, Dawer Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State of Gujarat

ATTENDANCE SLIP

| hereby record my presence at the meeting of the Secured Creditors of the Applicant Company, convened pursuant to the
Order dated January 24, 2019 of the Hon’ble National Company Law Tribunal at the registered office of the Applicant
Company at 3 Floor, Dawer Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State of Gujarat, India on
Tuesday, 12" day of March, 2019 at 11 a.m.

Name and Address of the Secured Creditor

Signature of Secured Creditor
E-mail address

NAME AND ADDRESS OF THE PROXY
(in block letters, to be filled in by the proxy attending instead of the Secured Creditor):

Name and Address of Secured Creditor

Signature of Secured Creditor
E-mail address

Notes:

1. Secured Creditor /proxies are requested to bring this slip with them. Duplicate slips will not be issued at the
entrance of the venue of the meeting.

2. Secured Creditor attending the Meeting in person or by Proxy are requested to complete the attendance slip and
hand it over at the entrance of the meeting hall.

3. The proxy form must be deposited so as to reach the Registered Office of the Applicant Company not less than

FORTY-EIGHT HOURS BEFORE THE TIME OF THE meeting.
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SHAHLON SILK INDUSTRIES LIMITED
CIN- U17120GJ2008PLC053464
Regd. Office: 91, G.I.D.C., Khatodara, B/H.: Sub-Jail, Ring Road, Surat, Gujarat 395002
Web Site: www.shahlon.com Email Id: info@shahlon.com
Contact No.: +91 261 4190200, Fax: +91 261 2635550

POSTAL BALLOT FORM

1 Name(s) of Member(s)/Beneficial Owner(s)
(in block letters) (including joint holders, if

any)

2 Registered address of the sole/first named
Member(s)/ beneficial owner(s)

3 Registered folio No./DP ID No./Client ID
No*. (*Applicable to investors holding shares
in dematerialized form)

4 Number of shares held

I/We hereby exercise my / our vote in respect of the Resolution(s) to be passed through postal ballot for the
business stated in the Notice of Postal Ballot issued by the Company dated 1* February, 2019 by sending my / our
assent / dissent to the said resolution by placing the tick (o) mark at the appropriate box below:

Particulars Vote Exercised Vote Exercised
FOR AGAINST

1. APPROVAL OF THE SCHEME

"RESOLVED THAT pursuant to the provisions of Sections 230
to 232 and other applicable provisions if any of the Companies
Act, 2013, to the extent still applicable provisions of the
Companies Act, 1956, along with the rules and regulations
issued thereunder, including any statutory modification(s), re-
enactment(s) or amendment(s) made thereto from time to time,
subject to the Memorandum of Association and Articles of
Association of the Company, approval from the members of the
Company, approval from its creditors and subject to the sanction
of the National Company Law Tribunal ('NCLT") constituted
under the Companies Act, 2013, and subject to the approval of
any other statutory or governmental authorities, the Draft
Scheme of Merger by absorption of Fairdeal Filaments Limited
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(the "Company") by Shahlon Silk Industries Limited, a company
incorporated under the provisions of the Companies Act, 1956
and having its registered office situated at 91, G.I.D.C.,
Khatodara, B/H.: Sub-Jail, Ring Road, Surat, Gujarat 395002,
India ("SSIL") and their respective shareholders and creditors
("Scheme™) which is placed before the meeting and initialed by
the Chairman for the purpose of identification, be and is hereby
approved.

RESOLVED FURTHER THAT upon sanction of the said
Scheme by the NCLT and upon the Scheme becoming effective,
without any further act or deed on the part of SSIL, SSIL will, in
aggregate, issue and allot 67,22,222 (Sixty seven lakhs twenty
two thousand two hundred twenty two only) equity shares of
Rs.10 each (the "New Equity Shares™) to the registered fully
paid-up equity shareholders of the Company, whose names are
recorded in the register of equity shareholders of the Company
on the Record Date, in the ratio of 1:0.90 i.e. 1 (one) equity
share of Rs.10 each credited as fully paid up in SSIL for every
0.90 (zero point ninety) equity shares of Rs.10 each fully paid up
in the Company.

RESOLVED FURTHER THAT Upon the Scheme coming into
effect, the Company shall without any further act or deed, stand
dissolved without winding up.

RESOLVED FURTHER THAT Mr. Dhirajlal Raichand Shah
and Mr. Arvind Raichand Shah, the Directors of the Company
and/ or Authorised Signatories of the Company, be and are
hereby jointly and severally authorised to make such alterations
and changes in the Scheme, as may be expedient and necessary
for satisfying the requirement(s) or conditions imposed by the
NCLT or any other statutory authorities as may be required,
provided that prior approval of the Board shall be obtained for
making any material changes in the said draft Scheme, as
approved in this meeting.

RESOLVED FURTHER THAT the Directors of the Company,
be and are hereby jointly and severally authorised to do, or
cause to be done all such acts, deeds and things, and/or file all
such documents, as may be necessary for the sanctioning and
implementation of the Scheme."

2. SPECIAL RESOLUTION TO APPROVE THE RE-
ORGANISATION OF SHARE CAPITAL OF THE
APPLICANT COMPANY

"RESOLVED FURTHER THAT pursuant to the provisions of
Sections 230 to 232 read with Section 66 and other applicable
provisions of the Companies Act, 2013, subject to the Articles of
Association of the Company and subject to the sanction of the
Scheme of Merger by absorption by National Company Law
Tribunal, constituted under the Companies Act, 2013, upon the
Scheme coming into effect, the equity shares of the Company
held by the Transferor Company being, 16,000 equity shares of
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Rs.10 each of Company, shall stand cancelled and extinguished
on and from the Effective Date as an integral part of the Scheme
and consequently, the issued, subscribed and paid-up equity
share capital of the Company shall stand, without any act or
deed, reduced to such extent. The aforesaid reduction is hereby
approved.

RESOLVED FURTHER THAT subject to Scheme coming into
effect, Section 13, Section 61 of the Companies Act, 2013 and
other the applicable provisions of the Companies Act, 2013
(including the rules and regulations made thereunder) and
receipt of other regulatory approvals and upon issue and
allotment of New Shares by the Company to shareholders of the
Transferor Company pursuant to Clause 8 of the Scheme, the
issued, subscribed and paid-up share capital of the Company be
changed from the sum of Rs.17,87,44,720 divided into
1,78,74,472 equity shares of the face value of Rs.10 each fully
paid to Rs. 17,85,84,720 divided into 1,78,58,472 equity shares
of the face value of Rs.10 each fully paid to give effect to
cancellation of equity shares held by the Transferor Company in
the Company."

PLACE :

DATE :

SIGNATURE OF THE SHAREHOLDER

(Please indicate in which capacity the voting is exercised)

INSTRUCTIONS

1. This Postal Ballot Form should be completed and signed by the Equity Shareholder.

2. There will be one Ballot form for every Equity Shareholder.
3. Unsigned Ballot Form will be rejected.

4. The vote should be cast either in favour or against by putting the tick (\' ) mark in the column provided
for assent or dissent. Postal Ballot Form bearing tick marks in both the columns for "For" and
"Against" will render the ballot form invalid.

5. The scrutinizer’s decision on the validity of a Ballot will be final.

133





