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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 (CIN:L17110GJ1990PLC013771
acompany incorporated under the Companies Act, 1956,
having its registered office situated at 3rd Floor, Dawer Chambers,

Near Sub-Jail, Ring Road, Surat 395 002 in the State of Gujarat ) ....cccceverruenne Applicant Company / Transferor Company / FFL

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF FAIRDEAL FILAMENTS 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 Fairdeal Filaments 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").

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 3rd Floor, Dawer Chambers, Nr. Sub Jail, Ring Road, Surat-395002 in the State of Gujarat on the Monday
11th day of March, 2019 at 11 a.m., at which time and place the said members are requested to attend. At the meeting the following resolution
to be submitted for approval of the Equity Shareholders of the Applicant Company at their meeting, and if thought fit, be passed with or without
modification(s):

"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 (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.1.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 1:0.90i.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. Jayantilal 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."




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, Bodakdeyv,
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 3rd Floor, Dawer Chambers, Nr. Sub Jail, Ring Road, Surat -
395002 in the State of Gujarat, India notlater 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, Managing Director of the Applicant Company, and failing him, Mr. Jayantilal
Raichand Shah, the Director of the Applicant 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. A copy of the Explanatory Statement, under Sections 230(3), 232(1) and
(2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
the scheme and the other enclosures as indicated in the Index are enclosed.

Sd/-
Mr. Dhirajlal Raichand Shah
Chairperson appointed for the meeting.
Dated this 1stday of February, 2019
Place : Surat
Registered Office : 3rd Floor, Dawer Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State of Gujarat.

NOTES:

1. Only registered equity shareholders of the Applicant Company may attend and vote (either in person or by proxy or by authorised
representative under applicable provisions of the Companies Act) at the Equity Shareholders meeting. The authorized representative
of abody corporate which is a registered Equity Shareholder of the Applicant Company may attend and vote at the Equity Shareholders
meeting provided a certified true copy of the resolution of the Board of Directors or other governing body of the body corporate
authorizing such representative to attend and vote at the Equity Shareholders meeting is deposited at the registered office of the
Applicant Company not later than 48 hours before the meeting.

2. 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.

3. 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 initialed.

4. AMember 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.

5. Foreign Institutional Investor (Fll), if any, who are registered Equity Shareholder(s) of the Applicant Company would be required to
deposit certified copies of Custodial resolutions / Power of Attorney, as the case may be, authorizing the individuals named therein, to
attend and vote at the meeting on its behalf. These documents must be deposited at the Registered Office of the Applicant Company
notlater than 48 hours before the meeting

6. During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting and ending with the
conclusion of the meeting, an Equity Shareholder would be entitled to inspect the proxies lodged at any time during the business hours
of the Applicant Company, provided that notless than 3 (three) days of notice in writing is given to the Applicant Company.

7. 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 read with Rule 20 and other applicable
provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v) Circular No.
CFD/DIL3/CIR/2017/21 dated 10th March, 2017 issued by the Securities and Exchange Board of India, the Applicant Company has
provided the facility of voting by postal ballot and e-voting so as to enable the Equity Shareholders, which includes the Public
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 or e-voting and (ii) ballot or polling paper at the venue
of the meeting to be held on the 11th of March, 2019 at 11 a.m. at 3rd Floor, Dawer Chambers, Nr. Sub Jail, Ring Road, Surat-395002 in
the State of Gujarat, India.

8. A registered Equity Shareholder or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed and
signed.

9. The registered Equity Shareholders who hold shares in dematerialised form and who are attending the meeting are requested to bring
their DP ID and Client ID for easy identification.
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The registered Equity Shareholders are informed that in case of joint holders attending the meeting, only such joint holder whose name
stands first in the register of members of the Applicant Company/ list of beneficial owners as received from National Securities
Depository Limited (“NSDL”)/ Central Depository Services (India) Limited (“CDSL”) in respect of such joint holding, will be entitled to
vote.

Equity Shareholders (which includes Public Shareholders) holding equity shares as on 1st 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 electronically by e-mail to those Equity Shareholders who have registered their e-mail ids with the
Applicant Company/Registrar and Share Transfer Agents/ NSDL / CDSL, whose names appear in the register of members/list of
beneficial owners as received from NSDL/ CDSL as on 25th day of January, 2019.

The Notice will be displayed on the website of the Applicant Company www.shahlon.com and on the website of CDSL -
www.evotingindia.com.

Aperson, whose name is not recorded in the register of members or in the register of beneficial owners maintained by NSDL/CDSL as
on the cut off date i.e. 1st day of February, 2019 shall not be entitled to avail the facility of e-voting or voting through postal ballot or
voting at the meeting to be held on 11th day of March, 2019. Voting rights shall be reckoned on the paid-up value of the shares
registered in the names of Equity Shareholders (which include Public Shareholders) as on 1st day of February, 2019. Persons who are
not Equity Shareholders of the Applicant Company as on the cut-off date i.e. 1st day of February, 2019 should treat this notice for
information purposes only.

The voting by the Equity Shareholders (including the Public Shareholders) through the postal ballot or e-voting shall commence at 9:00
am on 8th day of February, 2019 and shall close at 5:00 pm on 10th 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.

Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, ("SEBI Circular”) issued by the Securities and Exchange Board of India
("SEBI"), inter alia, provides that approval of Public Shareholders of the Applicant Company to the scheme shall be obtained by way of
voting through e-voting. Since, the Applicant Company is seeking the approval of its Equity Shareholders (which includes Public
Shareholders) to the scheme by way of voting through (i) postal ballot, (ii) e-voting and (iii) Ballot or Polling Paper, no separate
procedure would be required to be carried out by the Applicant Company for seeking the approval to the scheme by its Public
Shareholders in terms of SEBI Circular. The aforesaid notice sent to the Equity Shareholders which include (Public Shareholders) of
the Applicant Company would be deemed to be the notice sent to the Public Shareholders of the Applicant Company. For this purpose,
the term "Public" shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term
"Public Shareholders" shall be construed accordingly. In terms of SEBI Circular the Applicant Company has provided the facility of
voting by e-voting to its Public Shareholders.

NCLT, by its Order, has, inter alia, held that since the Applicant Company is directed to convene a meeting of its Equity Shareholders,
which includes Public Shareholders, and the voting in respect of the Equity Shareholders, which includes Public Shareholders, is
through postal ballot, e-voting and Ballot or Polling Paper, the same is in sufficient compliance of SEBI Circular and 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 e-voting or Ballot or Polling Paper, agree to the Scheme.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders in
favour of the aforesaid resolution for approval of Scheme are more than the number of votes cast by the Public Shareholders against it.

The Applicant Company has engaged the services of Central Depository Services (India) Limited (“CDSL”) for facilitating e-voting for
the said meeting to be held on 11th day of March, 2019 at 11 a.m. at 3rd Floor, Dawer Chambers, Nr. Sub Jail, Ring Road, Surat -
395002 in the State of Gujarat, India. Equity Shareholders desiring to exercise their vote by using e-voting facility are requested to
follow the instructions mentioned in Note 33 below.

Apostal 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.

Equity Shareholders shall fill in the requisite details and send the duly completed and signed postal ballot form in the enclosed self-
addressed postage pre-paid envelope to the scrutinizer so as to reach the scrutinizer before 5.00 p.m. on or before Sunday, 10th day of
March, 2019. Postal ballot form, if sent by courier or by registered post/speed post at the expense of an Equity Shareholder will also be
accepted. Any postal ballot form received after the said date and time period shall be treated as if the reply from the Equity
Shareholders has not been received.

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/client ID irrespective of the number of joint Equity Shareholders.
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The postal ballot form should be completed and signed by the Equity Shareholders (as per specimen signature registered with the
Applicant Company and/or furnished by the Depositories). 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, e-voting 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, which includes Public Shareholders, of the Applicant Company through (i) e-voting process, (ii) postal ballot and
(iii) ballot or polling paper at the venue of the meeting. The scrutinizer will also submit a separate report with regard to the result of the
postal ballot and e-voting in respect of Public shareholders. The scrutinizer’s decision on the validity of the vote (including e-votes) shall
be final. The results of votes cast through (i) e-voting process, (ii) postal ballot and (iii) ballot or polling paper at the venue of the meeting
including the separate results of the postal ballot and e-voting exercised by the Public Shareholders 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 and on the
website of CDSL - www.evotingindia.com besides being communicated to BSE Limited.

The Equity Shareholders of the Applicant Company can opt only one mode for voting i.e. by postal ballot or e-voting or voting at the
venue of the meeting. If an equity shareholder has opted for e-voting, 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. e-voting and through ballot paper or polling paper at the venue of the
meeting, voting validly done through e-voting shall prevail and voting done by ballot paper/polling paper at the venue of other meeting
shall be treated invalid. If an equity shareholder votes through ballot paper/polling paper at the meeting as well as through postal ballot
scrutinizer will be at discretion to consider either of them.

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

The voting through postal ballot and e-voting period will commence at 9.00 a.m. on Friday, the 8th day of February, 2019 and will end at
5.00 p.m. on Sunday, the 10th day of March, 2019. During this period, the Equity Shareholders (which includes Public Shareholders) of
the Applicant Company holding shares either in physical form or in dematerialised form, as on the cut-off date, i.e. 1st day of February,
2019 may cast their vote electronically or by postal ballot. The e-voting module shall be disabled by CDSL for voting on 10th day of
March, 2019 at 5.00 p.m.. Once the vote on the resolution is cast by an Equity Shareholder, he or she will not be allowed to change it
subsequently.

Any queries/grievances in relation to the voting by postal ballot or e-voting may be addressed to Mr. Jitesh R. Varkal, Company
Secretary, at the Registered Office of the Company at 3rd Floor, Dawer Chambers, Near Sub-Jail, Ring Road, Surat, State of Gujarat,
India — 395002 or through email to info@shahlon.com. Jitesh Varkal, 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 Any query/grievance related to the e-voting may be addressed to Central Depository Services (India)
Limited, Phiroze Jeejeebhoy Towers, 16th Floor, Dalal Street, Fort, Mumbai — 400001. Email id : helpdesk.evoting@cdslindia.com
Phone number: 18002005533.

Voting through Electronic Means:

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and Administration)
Rules, 2014 and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015, the Company is
pleased to provide E-voting facility to the Equity Shareholders (which include Public Shareholders) to cast their votes electronically on
the resolution mentioned in the Notice convening the meeting of the Equity Shareholders (which includes Public shareholders) of the
company (NCLT convened Meeting). The facility of casting the votes by the members using an electronic voting system from a place
other than venue of the NCLT convened Meeting (“remote e-voting”) will be provided by Central Depository Services (India) Limited
(CDSL).

The facility for voting through ballot paper shall be made available at the NCLT convened Meeting and the members attending the
meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the meeting through ballot paper.

The members who have cast their vote by remote e-voting prior to the NCLT Convened Meeting may also attend the NCLT Convened
Meeting but shall not be entitled to cast their vote again.

The remote e-voting period commences on 8th day of February, 2019 (9.00 a.m.) and ends on 10th day of March, 2019 (5.00 p.m.).
During this period members of the Company, holding shares either in physical form or in dematerialised form, as on the cut-off date of
1st day of February, 2019, may cast their vote by remote e-voting. The remote e-voting module shall be disabled by CDSL for voting
thereafter. Once the vote on a resolution is cast by the member, the member shall not be allowed to change it subsequently.

The process and manner for remote e-voting are as under:
(i) The shareholders should log on to the e-voting website www.evotingindia.com.
(i) Click on Shareholders.




(iii)

Now Enter your User ID

a. For CDSL : 16 digits beneficiary ID,

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

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

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

(v) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any
company, then your existing password is to be used.
(vi)  Ifyouareafirsttime user follow the steps given below :
For Members holding shares in Demat Form and Physical Form
PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat
shareholders as well as physical shareholders)
® Members who have not updated their PAN with the Company/Depository Participant are requested to
use the sequence number which is printed on Restal-Ballet+Attendanee-StipindicatedHnthe- PANfield:
address label/sticker affixed on the back page of the Annual Report.
Dividend Bank Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat
Details accountorin the company records in order to login.
OR Date of Birth @ If both the details are not recorded with the depository or company please enter the member id / folio
(DOB) number in the Dividend Bank details field as mentioned in instruction (iv).

(vii)
(viii)

(xii)
(xiii)

(xiv)
(xv)

(xvi)

(xvii)

(xviii)

After entering these details appropriately, clickon "SUBMIT" tab.

Members holding shares in physical form will then directly reach the Company selection screen. However, members holding
shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that this password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this
Notice.

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

On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the option "YES/NO" for voting. Select
the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you
dissent to the Resolution.

Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation box will be displayed. If you wish to
confirm your vote, click on "OK", else to change your vote, click on "CANCEL" and accordingly modify your vote.

Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on "Click here to print" option on the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and click on
Forgot Password & enter the details as prompted by the system.

Shareholders can also use Mobile app — "m-Voting" for e voting. m-Voting app is available on IOS, Android & Windows based
Mobile. Shareholders may log in to m-Voting using their e voting credentials to vote for the company resolution(s).

Note for Non —Individual Shareholders and Custodians

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should be created using the admin login and password. The Compliance
Userwould be able to link the account(s) for which they wish to vote on.




. The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts
they would be able to cast their vote.

. Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any,
should be uploaded in PDF format in the system for the scrutinizer to verify the same.

(xix) Incase you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs") and e-voting
manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.

(xx)  Following person responsible to address the grievances connected with facility for voting by electronic means:
Name : Mr. Rakesh Dalvi
Designation : Deputy Manager
Address : Phiroze Jeejeebhoy Towers, 16th Floor, Dalal Street, Fort, Mumbai—400001.
Emailid : helpdesk.evoting@cdslindia.com
Phone number: 18002005533

Any person, who acquires shares of the Company and becomes member of the Company after dispatch of the notice and holds
shares as of the cut-off date i.e. 1st day of February, 2019, may obtain the login ID and password by sending a request to
helpdesk.evoting@cdslindia.com or Issuer/RTA. However, if person is already registered with CDSL for e voting then existing
User ID and password can be used for casting vote.

34.  Alldocuments 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 FAIRDEAL

FILAMENTS 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. 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

In this Statement, Fairdeal Filaments Limited is hereinafter referred to as "Applicant Company" or "Transferor Company" or "FFL", and
Shahlon Silk Industries Limited is hereinafter referred to as the "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.
1.1.

1.2
1.3.

2.1.

21.1.

21.2.
2.1.3.

3.2.

3.3.

ORDER OF THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

Pursuant to an Order passed on 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 Applicant Company is being
convened and held on the Monday, 11" day of March, 2019 at 11 a.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
Scheme.

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

A copy of the Company Scheme Application No. 8 of 2019 comprising the Scheme and along with all the annexures has been served
upon the Regional Director and the Official Liquidator.

SCHEME AND ITS APPROVAL OF THE BOARD OF DIRECTORS
The proposed Scheme inter-alia envisages:

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

Various other matters consequential or otherwise integrally connected herewith.

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

BRIEF DETAILS OF THEAPPLICANT COMPANY

The Applicant 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 Applicant Transferor Company was subsequently changed to a public limited company and consequent upon
the said change of status, the name of the Applicant 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 Applicant Company is located 3rd Floor, Dawer Chambers, Near Sub Jail, Ring Road, Surat -395002 in the
State of Gujarat.




3.4.

3.6.

3.7.

3.8.

3.9.

3.10.

4.1.

4.2.

4.3.

4.4.

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 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 Applicant 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 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 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 Applicant 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
ofyarn.

The shares of the Applicant Company are listed on the Bombay Stock Exchange ("BSE Limited").
BRIEF DETAILS OF THE TRANSFEREE COMPANY

The Transferee 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
Transferee 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
Transferee 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 Transferee Company is U17120GJ2008PLC053464.

The registered office of the Transferee Company is situated at 91, G.1.D.C, Khatodara, behind Sub-Jail, Ring Road, Surat, Gujarat,
India, 395002.

The main objects of the Transferee 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 overthe running business of partnership firm M/s. Shah Silk Corporation under Part IX.."




4.5.

4.6.

4.7.

4.8.

4.9.

5.1.

6.1.
6.1.1.

The Share Capital of the Transferee 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 Transferee Company as on September 30, 2018 is enclosed hereto as
Annexure C.

Summary of the financial statements of the Transferee Company for the year ended March 31, 2017 and March 31, 2018 are available
forinspection 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 Applicant Company (except Saturdays, Sundays and Government Holidays).

The Transferee 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, ply yarn etc. The Transferee
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 Transferee Company are not listed on any stock exchange(s).
SCHEME RESOLUTION FORAPPROVAL
The Resolution to be submitted for approval of the Equity Shareholders of the Applicant Company at their meeting, will read as follows:

"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
(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
1:0.90i.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. Jayantilal 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."”

RATIONALE AND BENEFITS OF THE SCHEME OF AMALGAMATION
The merger of the Applicant Company with the Transferee Company is based on the following rationale:

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

etc.




6.1.7.

. The Applicant Company and the Transferee Company both are the agents for Reliance Industries Limited in relation to sale of yarn

product and thus, business of The Applicant Company and the Transferee 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 Transferee Company has a net worth of Rs.61,71,32,000 (Rupees sixty one crores seventy one lakhs thirty

two thousand) and the Applicant 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.

. Manufacturing of grey fabric and texturizing / various yarn value addition activities of the Applicant Company and the Transferee

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 Transferee
Company has manufacturing facilities for manufacturing of various yarns, grey fabric at Block no. 692/A and the Applicant Company
has its proposed factory site also located just adjacent to the Transferee Company on Block number 692/A. Both the companies have
their administrative office located at 3rd Floor Dawer Chambers, Nr. Sub-Jail, Ring Road, Surat which is partly owned by the Applicant
Company and partly by the Transferee Company. As major of the manufacturing sites of the Applicant Company are adjacent
to/together with the Transferee 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 Applicant Company and the Transferee

Company as the combined amalgamated company will have improved efficiency, market share, financial structure, larger cash flows
and stronger consolidated revenue and profitability.

6.1.10.The merger of the Applicant Company and the Transferee Company would result in consolidation of business activities of both the

companies and will facilitate effective management of investments and synergies in operation.

6.1.11.There is no likelihood that any shareholder or creditor or employee of the Applicant Company and the Transferee Company would be

6.2.

7.1.

7.2.

7.3.

7.4.

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 atlarge.

In view of the aforesaid, the Board of Directors of the Applicant Company and the Transferee 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 Applicant Company/ Transferor Company with the Transferee Company:

"Appointed Date" means 1st day of April, 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 Applicant 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 Transferee 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 TaxAct, 1961.

With effect from the Appointed Date, and subject to the provisions of this Scheme, the liabilities of the Applicant 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 deed or matter
or thing be transferred to and vested in or be deemed to have been transferred to and vested in the Transferee Company, along with
any charge, encumbrance, lien or security thereon, and the same shall be assumed by the Transferee Company to the extent they are
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7.6.

7.7.

7.8.

7.9.

7.10.
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7.12.

7.13.

outstanding on the Effective Date so as to become as and from the Appointed Date, the liabilities of the Transferee Company on the
same terms and conditions as were applicable to the Applicant 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 Applicant 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 Transferee Company.

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

Upon the Scheme coming into effect and without any further act or deed on the part of the Transferee Company, the Transferee
Company will, in consideration of transfer and vesting of the Applicant Company into the Transferee 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 Applicant 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 Applicant 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 Applicant Company whose names are recorded in the register of
equity shareholders of the Applicant Company on the Record Date.

In the event the New Shares are required to be issued and allotted to such shareholders of the Applicant Company, being non-resident,
the issue of such shares shall be in accordance with the provisions of the Foreign Exchange ManagementAct, 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 Transferee Company to the relevant shareholders of the Applicant 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 relevantAct.

The Transferee 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 Transferee Company to avail set off for the fees paid by the Applicant Company as per Clause 16 in terms of Section 232(3)(i) of
theAct.

The New Shares, to be issued and allotted by the Transferee 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 Transferee Company, including in respect of dividends, if any, that may be
declared by the Transferee 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 Applicant Company of Rs.20,00,00,000 (Rupees twenty crores only) shall stand combined/ consolidated with the
authorised share capital of the Transferee Company and on the Scheme coming into effect, the authorised share capital of the
Transferee Company shall, without any 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 the Transferee 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 ofthe Company for the time being force."

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

PLEASE NOTE THAT THE FEATURES SET OUT ABOVE ARE ONLY THE SALIENT FEATURES OF THE SCHEME. THE MEMBERS
ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME ANNEXED HERETO TO GET FULLY ACQUAINTED WITH THE
PROVISIONS THEREOF
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The Transferor Company, legally and beneficially, owns 16,000 equity shares of Rs.10 each of the Transferee Company thereby
aggregating to 0.14% of the total issued, subscribed and paid-up equity share capital of the Transferee Company. As part of the
Scheme, upon the Scheme coming into effect, all the equity shares of the Transferee Company held by the Transferor Company being,
16,000 equity shares of Rs.10 each of the Transferee Company, shall stand cancelled and extinguished 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 the Transferee
Company held by the Transferor shall also stand cancelled and shall be deemed to be cancelled without any further act or deed.

The proposed Scheme was placed before the Audit Committee of the Applicant Company at its meeting held on 22nd August, 2018.
The Audit Committee took into account the Valuation Report, dated August 17, 2018, issued by M/s. CNK & Associates LLP and the
fairness opinion, dated August 21, 2018, provided by Mark Corporate Advisors, appointed for this purpose by the Applicant Company. A
copy of the Valuation Report is enclosed as Annexure D. The Valuation Report is also open for inspection. A copy of the Fairness
Opinion is enclosed as Annexure E. The Audit Committee based on the aforesaid, inter alia, recommended the scheme to the Board of
Directors of the Transferor Company.

The Scheme along with the Valuation Report was placed before the Board of Directors of the Applicant Company, at its meeting held on
August 22, 2018. The Fairness Opinion and the report of the Audit Committee was also submitted to the Board of Directors of the
Applicant Company. As per the Valuation Report prepared by the Chartered Accountants, CNK & Associates LLP the share exchange
ratio determined was 1:1i.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 Applicant Company have decided to reduce the valuation of Transferee Company by issuing additional
shares to the members of the Applicant Company in the ratio of 1:0.9i.e. 1 (one) equity share of Rs.10 each credited as fully paid up in
Transferee Company for every 0.9 (point nine) equity share held by them in the Company. This will lead to additional allotment of
shares of Transferee Company, which would in turn would increase the public shareholding in Transferee Company to approximately
26.94% of total issued and paid-up share capital of Transferee Company post Scheme coming into effect as against 25.19. Based on
the aforesaid, the Board of Directors have approved the scheme. None of the directors of the Applicant Company who attended the
meeting voted against the scheme. Thus, the scheme was approved unanimously by the directors of the Applicant Company who
attended and voted at the meeting.

As required by the SEBI Circular, the Applicant Company had filed the complaints report with BSE, on October 26, 2018. This report
indicates the Applicant Company has received no complaints. Acopy of the said complaints reportis enclosed as Annexure G.

The Board of Directors of the Company in their meeting held on November 2, 2018 have approved a minor modification to the Scheme
so as to include change of name of the transferee company i.e. "Shahlon Silk Industries Limited" to "Shahlon Limited" as part of the
Scheme. For the same outcome of Board meeting was communicated to BSE Limited on November 2, 2018 and the revised scheme
alongwith insertion of a new clause related to change of name of Transferee Company alongwith Board Resolutions of Transferor
Company and Transferee Company were submitted to BSE Limited on December 20, 2018. 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.

In terms of the observation letter, BSE conveyed their no objection for filing the scheme with the Hon’ble National Company Law
Tribunal. Copy of the observation letter, dated November 19, 2018 received from BSE is enclosed as Annexure F.

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 Applicant 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.

This notice convening Meeting of the Equity Shareholders of the Applicant Company along with aforesaid documents are placed on the
website of the Company viz. www.shahlon.com and being sent to Securities and Exchange Board of India and BSE Limited for placing
on their website.

None of the Directors of the Applicant Company or the 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 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 APPLICANT COMPANY AND
TRANSFEREE COMPANY AS ON DECEMBER 31,2018 AREAS FOLLOWS:

Extent of shareholding of the Directors and their relatives and KMPs of the Applicant/ Transferor Company and their respective holding

in the Applicant/ Transferor Company and the Transferee Company are as follows: (Considering first holder)

Sr. Name of ; ; Equity Shares | Equity Shares
D -
No. the Director esignation Address in Applicant/ | in Transferee
Transferor Company
Company
1. | Dhirajlal Managing Director S-135, Someshwara Enclave 1,30,000 9,78,535
Raichand Shah Udhana Magdalla Road,
Vesu Surat 395007
2. Arvind Whole-time Director 202, Soneri Apprtment, 40,000 6,62,735
Raichand Shah Near Chinmay Hospital
Near Forum Apprtment,
Ghod Dod Road,
Surat — 395007
3. Jayantilal Director A-401, Swaar Sangini, 1,30,000 11,99,750
Raichand Shah Opposite DGVCL VIP Road,
Bharthana-Vesu,
Surat — 395007
4. Rajendra Professional 4-B, Shantikunj Society, 1,320 -
Kundanlal Desai Independent Director Nr. L. B. Cinema, Bhatar Road,
Surat — 395002
5. | Nandish S. Vin Professional C/53, Shanti Niketan Raw - -
Independent Director House, Opp Sagar Complex,
Anand Mahal Road,
Surat - 395009
6. | Sonia Piyush Khanna Professional 80, Subhash Nagar, 100 -
Independent Director Ghod Dhod Road,
Surat - 395001
Sr. : : Equity Shares in Equity Shares in
Designation :
No. Name of the KMPs 'gnati Applicant / Transferor Transferee Company
Company
1. | Satish Hargovinddas Shah CFO(KMP) 400 -
2. | Jitesh Ramchandra Varkal Company Secretary - -




Sr. Name of the relatives of Directors Ec!mty Shares in Equity Shares in
No. Applicant / Transferor 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
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. | Jiviben 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
b. Extent of shareholding of the Directors and their relatives and KMPs of the Transferee Company and their respective holding in the
Applicant Company/ Transferor Company, and the Transferee Company are as follows: (Considering first holder)
Sr. Name of ; ; Equity Shares | Equity Shares
D -
No. the Director esignation Address in Applicant/ | in Transferee
Transferor Company
Company
1. | Dhirajlal Director S-135, Someshwara Enclave 1,30,000 9,78,535
Raichand Shah Udhana Magdalla Road,
Vesu Surat 395007
2. | Arvind Director 202, Soneri Apprtment, 40,000 6,62,735
Raichand Shah Near Chinmay Hospital
Near Forum Apprtment,
Ghod Dod Road,
Surat — 395007
3. Nitin Raichand Shah Managing Director 9, Deep Mangal Society, 1,40,000 15,61,700
Near Narmad Library,
Athwalines, Surat-395007
4. Rajendra Professional 4-B, Shantikunj Society, 1,320 -
Kundanlal Desai Independent Director Nr. L. B. Cinema, Bhatar Road,
Surat — 395002
5. Richa Manoj Goyal Professional 501, Prakruti Apartment, - -
Independent Director Opp.Uma Bhavan, Bhatar Road,
Althan, Surat- 395017




22.

l\?;. Name of the KMPs Designation Apiﬁg:r):t?'}?;zss;:ror Trfr?sl:':?'(eihg:::pi:ny
Company
1. | Jayantilal Raichand Shah CFO(KMP) 1,30,000 11,99,750
2. | Hitesh Kantilal Garmora Company Secretary - -
l?g. Name of the relatives of Directors Apiﬂgiatr):t?r'}?;issfi:ror Tr:r?sufigezh(?:::;::ny
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. | Arvind Raichand Shah Karta of Arvind R. Shah HUF - 2,10,250
5. | Nitin 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. | Avani 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 Shah J/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 -

EXTENT OF HOLDING OF PROMOTERS OF THE APPLICANT COMPANY, AND THE TRANSFEREE COMPANY IS AS

FOLLOWS:-
Extent of shareholding of the Promoters of the Applicant Company/ Transferor in the Transferor Company and the Transferee
Company
Sr. Name of the Address Equity Shares | Equity Shares
No. Promoter in Applicant/ | in Transferee
Transferor Company
Company
1. | Dhirajlal Raichand Shah J/W S-135, Someshwara Enclave, 1,30,000 9,78,535
Kanchan Dhirajlal Shah Udhana Magdalla Road, Vesu, Surat - 395007
2. | Arvind Raichand Shah J/W 202, Soneri Apprtment, Near Chinmay Hospital, 40,000 6,62,735
Avani Arvind Shah Near Forum Apprtment, Ghod Dod Road,
Surat — 395007
3. Jayantilal Raichand Shah J/W A-401, Swaar Sangini, Opp. DGVCL, VIP Road, 1,30,000 11,99,750
Damyanti Jayantilal Shah Bharthana-Vesu, Surat — 395007




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

Transferee Company
Sr. Name of the Address Equity Shares | Equity Shares
No. Promoter in Applicant/ | in Transferee
Transferor Company
Company
1. Dhirajlal Raichand Shah J/IW S-135, Someshwara Enclave, 1,30,000 9,78,535
Kanchan Dhirajlal Shah Udhana Magdalla Road, Vesu, Surat - 395007
2. | Arvind Raichand Shah J/W 202, Soneri Apprtment, Near Chinmay Hospital, 40,000 6,62,735
Avani Arvind Shah Near Forum Apprtment, Ghod Dod Road,
Surat — 395007
3. Nitin Raichand Shah J/W 9, Deep Mangal Society, Near Narmad Library, 1,40,000 15,61,700
Minaxi Nitin Shah Athwalines, Surat- 395007
4. | Jayantilal Raichand Shah J/W A-401, Swaar Sangini, Opp. DGVCL, VIP Road, 1,30,000 11,99,750
Damyanti Jayantilal Shah Bharthana-Vesu, Surat — 395007

23. PRE AND POST SCHEME SHAREHOLDING PATTERN OF THE APPLICANT COMPANY AND THE TRANSFEREE COMPANY

a. The pre Scheme shareholding pattern of the Applicant Company / Transferor Company as on December 31, 2018 is as follows:
Code Category Pre-Amalgamation Shareholding
As a % of

No. of equity shares total 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.

(c) | 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.
(c) | Insurance Companies Nil N.A.
(d) | Foreign Institutional Investors Nil N.A.
(e) | Foreign Mutual Fund Nil N.A.

Sub Total Nil N.A.




b.

Code Category Pre-Amalgamation Shareholding
No. of equity shares totalzzji:é gafpital
2 Non-Institutions
(a)(i) | Bodies Corporate 1,78,736 2.95
(b) | Individuals
(b)(i) | Individual shareholders holding nominal share capital 10,39,334 17.18
up to Rs. 2 Lakhs
(b)(ii)| Individual shareholders holding nominal share capital
in excess of Rs. 2 Lakhs 23,80,653 39.35
(c) | Clearing Members Nil N.A.
(d) | Foreign Corporate Bodies Nil N.A.
(e) | Market Marker Nil N.A.
) Non Resident Indians 4,96,781 8.21
(g) | Trusts Nil N.A.
(h) | Foreign Portfolio Investors Nil N.A.
(i) | Hindu Undivided Family 1,47,269 2.43
(i) | 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 As a % 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 10486750 94.03 12312401 68.94
(b) | Bodies Corporate 16000 0.14 NIL N.A.
(c) | Trusts NIL N.A. NIL N.A.
Sub Total 10502750 94.18 12312401 68.94




Code Category Pre-Amalgamation Post-Amalgamation
Shareholding Shareholding
No. of As a % of No. of As a % of
equity total equity equity total equity
shares capital shares capital
2 Foreign
(a) | Individuals (Non-Residents Individuals/Foreign Individuals) 439500 3.94 525056 2.94
(b) | HUF 210000 1.88 210000 1.18
Sub Total 649500 5.82 735056 4.12
Total shareholding of Promoter and Promoter Group (A) 11152250 100 13047457 73.06
(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.
(c) | 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 1.1
(b) | Individuals
(b)(i) | Individual shareholders holding nominal share capital NIL N.A. 11,54,816 6.47
up to Rs. 2 Lakhs
(b)(ii)| Individual shareholders holding nominal share capital NIL N.A. 26,45,170 14.81
in excess of Rs. 2 Lakhs
(c) | Clearing Members NIL N.A. NIL N.A.
(d) | Foreign Corporate Bodies NIL N.A. NIL N.A.
(e) | Market Marker NIL N.A. NIL N.A.
) Non Resident Indians NIL N.A. 5,561,979 3.09
(9) | Trusts NIL N.A. NIL N.A.
(h) | Foreign Portfolio Investors NIL N.A. NIL N.A.
(i) | Hindu Undivided Family NIL N.A. 163632 0.92
(i) | Fractional Shares NIL N.A. NIL N.A.
(k) | INVESTOR EDUCATION AND PROTECTION FUND NIL N.A. 96,823 0.54
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




24,

PRE AND POST SCHEME CAPITAL STRUCTURE:

a. Pre Scheme Capital Structure of the Applicant Company/ Transferor Company:-
Pre-Scheme
Description
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

b. Pre and Post Scheme Capital Structure of the Transferee Company:-
Pre-Scheme Post-Scheme
Description
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 FFL being, 16,000 equity
shares of Rs.10 each of SSIL, pursuant to Clause 11 of Scheme of Amalgamation.

25,

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 Limited

Shahlon Silk Industries Limited

Transferor Company

Transferee Company

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

A Date of the order

Order dated January 24, 2019

Date, time and venue
of the meeting

Date: 11th day of March, 2019
Time: 11 a.m.
Venue: 3rd Floor, Dawer Chambers,

Nr. Sub Jail, Ring Road, Surat -395002
in the State of Gujarat

Date: 11th day of March, 2019
Time: 12 p.m.
Venue: 3rd Floor, Dawer Chambers,

Nr. Sub Jail, Ring Road, Surat -395002
in the State of Gujarat




Fairdeal Filaments Limited

Shahlon Silk Industries Limited

No. Particulars
Transferor Company Transferee Company
(i) | Details of the Companies including:-

a | Corporate Identification | 1L17110GJ1990PLC013771 U17120GJ2008PLC053464
Number (CIN)

b Permanent Account AAACF3804A AALCS7927G
Number (PAN)

¢ | Name of Company Fairdeal Filaments Limited Shahlon Silk Industries Limited

d Date of Incorporation May 15, 1990 April 02,2008

e | Type of Company Public Listed Public Unlisted

f Registered Office 3rd Floor, Dawer Chambers, Near Sub Jail, 91, G.I.D.C, Khatodara, behind Sub-Jail,
address Ring Road, Surat-395002 Ring Road, Surat, Gujarat,

in the State of Gujarat India, 395002
E-mail address of the info@shahlon.com info@shahlon.com
Contact Person

g Summary of main For main objects please refer para.3.4 For main objects please refer para4.4
object as per the
memorandum of Main business carried on by the Company: | Main business carried on by the Company:
association; and The Applicant Company Applicant Transferor | The Transferee Company is inter-alia
main business carried Company is inter-alia engaged in the | engaged in the business of manufacturing of
on by the Company business of manufacturing of grey fabric | fabric on water jet looms, air jet looms &

along with all types of yarn preparatory | rapier looms and various yarn preparatory

facilities like sizing, texturising, twisting, | activities like sizing, texturising, yarn dyeing,

crape etc. Further the Applicant Company is | twisting, crape, ply yarn etc. Further the

also engaged in an agency with Reliance | Transferee Company is also engaged in an

Industries Limited for sale of yarn. agency with Reliance Industries Limited for
sale of yarn which the Company is authorized
tocarryon.

h Details of change of There is no change of name, change of | There is no change of name, change of
name, Registered registered office and objects of the company | registered office and objects of the company
Office and objects of in the last five years. in the last five years.
the Company during
the last five years

i Name of stock BSE Limited None
exchange(s) where
securities of the
Company are listed,
if applicable

j Details of capital Refer Para 24 Refer Para 24
structure — Authorized,

Issued, subscribed and
paid-up share capital
k | Names and address Refer Paragraph 21 for Directors Refer Paragraph 21 for Directors

of the promoters
and directors

Refer Paragraph 22 for Promoters

Refer Paragraph 22 for Promoters

(iif)

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.




Fairdeal Filaments Limited Shahlon Silk Industries Limited

No. Particulars
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 Fairdeal Filaments Limited - Transferor Company
Such 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 Ratio The Transferee Company will issue 67,22,222 (Sixty seven lakhs twenty two thousand
and other considerations,| two hundred twenty two only) equity shares of Rs.10 each (the "New Shares”) to
if any the registered fully paid-up equity shareholders of the Applicant 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 Applicant 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 Applicant Company whose names are recorded in the register of equity
shareholders of the Applicant Company on the Record Date.

c Summary of Valuation Refer Annexure D of this Report.
report (if applicable)
including basis of Same is available for inspection at the Registered Office of the Applicant Company between
valuation and fairness 11.00 a.m. to 1.00 p.m. on any working day of the Company (except Saturdays, Sundays &
opinion of the registered | public holidays) upto one day prior from the date of the meeting.
valuer, if any, and the
declaration that the
valuation report is
available for inspection
at registered office of
the Company

d Details of capital or debt | There is no debt restructuring involved in the Scheme.
restructuring, if any However, for capital restructuring, refer Para 24

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)




Fairdeal Filaments Limited Shahlon Silk Industries Limited

No. Particulars
Transferor Company Transferee Company
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 Transferor | No change in Key Managerial Person is
personnel (KMP) Company and as per the Scheme, all the | expected pursuanttothe Scheme.
(other than Directors) employees of FFL shall become employees
of SSIL with effect from effective date of
Scheme.

b Directors Pursuant to the Scheme becoming effective, | There is no adverse effect of the Scheme on
the Directors which are common will continue | the Directors of Transferee Company.
as Directors in the Transferee Company.

In relation to the remaining Directors, there
will be no adverse effect as the Transferor
Company shall cease to exist.

c Promoters The Scheme does not contemplate payment of any additional considerations to the

Promoters except to the extent of their shareholding in Transferee Company as detailed in
pointv (b) above.
The Scheme will lead to additional allotment of shares of Transferee Company, which would
in turn would increase the public shareholding in Transferee Company to approximately
26.94% of total issued and paid-up share capital of Transferee Company post Scheme
coming into effect. Although, the shareholding of the Promoter in the Transferee Company
will reduced 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.

d 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 the Transferor Company. 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
themin 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 the Transferee Company,
on or after the Effective Date.

The Scheme will lead to additional allotment of shares of Transferee Company, which would
in turn would increase the public shareholding in Transferee Company to approximately
26.94% of total issued and paid-up share capital of 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.

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

f Creditors Upon the Scheme coming into effect, | Upon the Scheme coming into effect, the

the creditor obligations with respect to the
Transferor Company shall become the
obligations of the Transferee Company.
The Scheme is expected to be in the best
interest of the Transferor Company’s
creditors

creditor obligations with respect to
the Transferor Company shall remain
obligations of the Transferee Company.
The Scheme is expected to be in the best
interest of the Transferor Company’s
creditors




Fairdeal Filaments Limited

Shahlon Silk Industries Limited

No. Particulars
Transferor Company Transferee Company
g Debenture holders The Transferor Company has no outstanding | The Transferee Company has no outstanding
debentures and therefore, the effect of the | debentures and therefore, the effect of the
Scheme on debenture holders does notarise. | Scheme on debenture holders does not arise.

h Deposit trustee & The Transferor Company does not have any | The Transferee Company does not have any

Debenture trustee public deposits and accordingly, it does not | public deposits and accordingly, it does not
have any depositors or deposit trustee and | have any depositors or deposit trustee and
the question of Scheme having effect on | the question of Scheme having effect on
depositor or deposit trustee does not arise. depositor or deposit trustee does not arise.
Further, there are no debenture holders or | Further, there are no debenture holders or
debenture trustee in the Transferor Company | debenture trustee in the Transferee Company
as no debentures are issued. Thus, the | as no debentures are issued. Thus, the
question of Scheme having effect on | question of Scheme having effect on
debenture holder or debenture trustee | debenture holder or debenture trustee
does notarise. does notarise.

i Employees of Employees in relation to the Transferor Undertaking shall become the employees of the
the company 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 effective, | There is no adverse effect of the Scheme on
few directors are already directors in the | the Directors of the Transferee Company.
Transferee 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 Transferor | No change in Key Managerial Person is

personnel Company and as per the Scheme, all the | expected pursuanttothe Scheme.
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 debenture | There are no debenture holders or debenture
trustee in the Transferor Company as no | trustee in the Transferee Company as no
debentures are issued. Thus, the question of | debentures are issued. Thus, the question of
Scheme having effect on debenture holder or | Scheme having effect on debenture holder or
debenture trustee does not arise. debenture trustee does not arise.

(viii) | investigation or No investigation proceedings have been initiated or are pending against the Transferor

proceedings, if any, Company and Transferee Company under the Companies Act, 2013.

pending against the

company under the Act

(ix) | details of the availability of the following documents for obtaining extract from or for making or obtaining copies of or
inspection by the members and creditors, namely:

a Latest Audited Financial | Available for inspection at the Registered Office of the Applicant Company between
Statements of the 11.00 a.m. to 1.00 p.m. on any working day of the Company (except Saturdays, Sundays &
Company including public holidays) upto one day prior from the date of the meeting.
consolidated financial
statements

b Copy of the order of Available for inspection at the Registered Office of the Applicant Company between
Tribunal in pursuance of | 11.00 a.m. to 1.00 p.m. on any working day of the Company (except Saturdays, Sundays &
which the meeting is to public holidays) upto one day prior from the date of the meeting.
be convened or has been
dispensed with

c Copy of Scheme Annexed as Annexure Ato the Notice.

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.
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Fairdeal Filaments Limited Shahlon Silk Industries Limited

No. Particulars
Transferor Company Transferee Company

d Contracts or Agreements | All business contracts and licenses of Transferor Company will get transferred to the
material to the Transferee Company.

compromise or
arrangement

e | The certificate issued by | Available for inspection at the Registered Office of the Applicant Company between
the Auditor of the 11.00 a.m. to 1.00 p.m. on any working day of the Company (except Saturdays, Sundays &
company to the effect public holidays) upto one day prior from the date of the meeting.

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

f Such other information Available for inspection at the Registered Office of the Applicant Company between
or documents as the 11.00 a.m. to 1.00 p.m. on any working day of the Company (except Saturdays, Sundays &
Board or Management public holidays) upto one day prior from the date of the meeting.

believes necessary and
relevant for making
decision things for or
against the scheme

(x) | Details of approvals, As per the Minutes of the Order dated January 24,2019
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 effect | Members to whom the Notice is sent may vote in either person or by proxies
that the persons to whom
the notice is sent may
vote in the meeting either
in person or by proxies,
or where applicable, by
voting through electronic
means

No investigation proceedings have been initiated or are pending against the Applicant 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 Share Entitlement Ratio in respect of the Scheme has been arrived at on the basis of the valuation made by CNK & Associates LLP.
Acopy of the said 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 Share 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. Dhirajlal
Raichand Shah, Mr. Arvind Raichand Shah, Mr. Jayantilal Raichand Shah, Mr. Rajendra K. Desai, Mr. Nandish S Vin and Ms. Sonia P.
Khanna 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
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32.

33.

34.

35.

36.

37.

38.

39.

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 Applicant Company have decided to reduce the
valuation of Transferee Company by issuing additional shares to the members of the Applicant Company in the ratio of 1:0.9i.e. 1 (one)
equity share of Rs.10 each credited as fully paid up in Transferee Company for every 0.9 (point nine) equity share held by them in the
Company.

In addition, the Applicant Company is seeking the approval of its Equity Shareholders to the scheme by way of voting through postal
ballot and e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated 10th Day of March, 2017 ("SEBI Circular"”) issued by the Securities
and Exchange Board of India ("SEBI"), inter alia, provides that approval of Public Shareholders of the Applicant Company to the
scheme shall be obtained by way of voting through postal ballot or e-voting. Since, the Applicant Company is seeking the approval of its
Equity Shareholders (which includes Public Shareholders) to the scheme by way of voting through postal ballot, e-voting and Ballot or
Polling Paper, no separate procedure for voting through postal ballot and e-voting would be required to be carried out by the Applicant
Company for seeking the approval to the scheme by its Public Shareholders in terms of SEBI Circular. The notice sent to the Equity
Shareholders (which include Public Shareholders) of the Applicant Company would be deemed to be the notice sent to the Public
Shareholders of the Applicant Company. For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the
Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly.

NCLT, by its Order, has, inter alia, held that since the Applicant Company is directed to convene a meeting of its Equity Shareholders,
which includes Public Shareholders, and the voting in respect of the Equity Shareholders, which includes Public Shareholders, is
through postal ballot, e-voting and Ballot or Polling Paper, the same is in sufficient compliance of SEBI Circular.

The scrutinizer appointed for conducting the postal ballot and e-voting process will however submit his separate report to the Chairman
of the Applicant Company after completion of the scrutiny of the postal ballot including e-voting submitted/cast by the Public
Shareholders so as to announce the results of the postal ballot and e-voting exercised by the Public Shareholders of the Applicant
Company. In terms of the SEBI Circular, the scheme shall be acted upon only if the votes cast by the Public Shareholders (through
postal ballot or e-voting) in favour of the resolution for approval of Scheme are more than the number of votes cast by the Public
Shareholders againstit.

In accordance with the provisions of Sections 230 to 232 of the Act, the scheme shall be acted upon only if a majority in persons
representing three fourths in value of the Equity Shareholders, of the Applicant Company, voting in person or by proxy or by postal
ballot or e-voting, agree to the scheme.

If the entries in the books /register /depository records of the Applicant Company in relation to the number or value, as the case may be,
of the Equity Shares are disputed, the Chairman of the meeting shall determine the number or value, as the case may be, for the
purposes of the said meeting and his decision in that behalf would be final.

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 which shall be 15 (Fifteen) Equity
Shareholders presentin person.

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:

a) Memorandum and Articles of Association of the Applicant Company and the Transferee Company;

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




c) Copies of the un-audited accounts as on September 30, 2018 of the Applicant Company and the Transferee Company;
d) Papers and proceedings in Company Application No. 8 of 2019;

e) 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 meeting;

f) 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;

9) Copies of Resolutions passed by the Board of Directors for approval of the Scheme;
h) Register of Directors and Shareholders of the Applicant Company;
i) Valuation Report by CNK & Associates LLP dated August 17,2018;
j) Copy of the Register of Directors’ shareholding of the Applicant Company;
k) Copy of the Fairness Opinion dated August 21, 2018 obtained from Mark Corporate Advisors;
) Copy of the Audit Committee Report;
m)  Copy ofthe complaints report; and
n) Copy of the Abridged Prospectus
Sd/-
Mr. Dhirajlal Raichand Shah
Chairperson appointed for the meeting.
Dated this 1stday of February, 2019

Place : Surat
Registered Office : 3rd Floor, Dawer Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State of Gujarat.




Annexure A
Scheme

SCHEME OF MERGER BY ABSORPTION
OF
FATRDEAL 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
Campany"). 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;
C Part III deals with merger of FFL and SSIL;
D.  Part 1V deal with reorganisation of share capital of SSIL
E Part V deals with the Accounting Treatment;
E. Part VI deals with the General Clauses; and
G.  Part VII deals with the General Terms and Conditions.

1. INTRODUCTION

1.1.  FAIRDEAL FILAMENTS LIMITED
For FAIRDEAL FILAMENTS LTD.

7 ASoh

Authorised Signatory/Director
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FFI. (CIN:  L17110GHNY90PLCO1377]) ﬁ-as originally
incorporated under the name of "Fairdeal Filamenis FPrivate
Limired" under the provisions of the Companics Act, 1850 vide
Cenificate of Incorporation datcd May 15, 1990 issued by the

Regislrar of Companles, (Gujatat.

‘The company was subsequently converted inte o public limited
company and consequent upen the said change of status, the name
of the company was changed fom 'Fuirdeql Filomenis Private
Limited to its present name i.e. ‘Fairdeal Filaments Limited vide
fresh Cenificate 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 Siock Exchange

("BSE Limited").

FFI. is infer-alic cngaped in the business of mapufacturing of
grey fabric along with all types of yarn prepuratory facilities like
sizing, texturising, twisling, crape etc. FFL is also engaged in an

agency with Reliance [ndustries Limited for sale of yam,

FFL holds 0.14% of the issved, subscribed and paid-up share

eapital of the Transleree Company.
SHAHLON SILK INDUSTRIES LIMITED

SSIL (CIN: U17120:GI2008PLC053464), a public comparty, was
originally established as a partoership [irm on September 13,
1084 apd was subsequently converied inte a private limiled
company under the Comparies Act, 1956 vide Certificate of
Incorporation dated April 02, 2008 under the name of ‘Shahlon
Stk Mills Private Limired issued by the Registrar of Companics,

Gujarat, Dadra and Nagar [Tavelli.

The néﬁne of the company was changed from ‘Shahlon Sifk Milis
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2.1

Private Limited 10 ‘Shaklon Silk mdustrices Private Limited vide
fresh Centificate of Incorporation dated December 03, 2013 issued
by the Registrar of Companics, Gujarat, Dadru and Magar Havelli,

The company was subsequently converted into a public limited
company and conscquent upon the said change of status, the pame
of the company was changed from ‘Shaklon Silk Industries
Private Limited 10 its present name ie. 'Shahlon Silk Industries
Limited vide fresh Certificate of Incorporation dated 10 August.
2(N 8 jssued by the Registrar of Companies, Almcdabad,

SSI. is inter-alia engeged in the business of manufacturing of
fabric on waler jet looms, air jet looms & rapier looms and
vatious yam preparatory acivities hke sizing, texturising, yam
dyeing, twisting, crape, ply yarn etc. S8IL is 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 ¢n the illewiog rationale:

FFL and S8IL, belongiog to the same group of management, are
largely engaged in the sfmilar kind of husiness activities i
manufacturing of fabric on water jet looms. In addition 10 above,
SSIL is alsu invoived in mapufacturing of fabric on air jet looms
and rapicr looms, which will be beneficial to the merged entity in
diversifying its product pertfolio pursuant to the Scheme coming

imo effect.

FFI. and SSIL both carry out yern preparatory facilities like

slzing, texturising, twisting, crapa, etc.

FFL and SSIL both are the agents for Reliance Industries Limited
ir relation ¢o sale of varn product and (hus, business of FFL and

%811, are complementary in nature and consolidation of business
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will be beneticial for both the companies and their sharcholders,

Economics of scale will play a bigger role as the consolidated
entity’s operational efficiency will increase, which will in turn
allow the merged enlity to compete on a larger seale jn the

industry, thus benefiting the merged entity and the shareholders.

The amaigamation will cnable the merged entity to build up a

diversified product portfolia,

As on March 31, 2018, SSIL has a net worth of Rs.61,71,32,000
{Rupees shity one crores seventy one lakhs thirty two thousand)
and FFL has a nel worth of Rs.19,16,93,0080 (Rupees nineteen
crores sixteen lakhs minety elght thousand). The combined entity
will have nct worth of around Es.80.65.90,000 (Rupees eighsy
crores Sixty five lakhs minety thouscmd) which will enabie the
merged entity with more negotiation power for debt finsnce
considering its size and financial strength further the merged

entity will have option of equity finarcing.

This merger will provide an opportunity te leverage assets and
build a stronper sustaimable business. It will provide an
opportunity  to  fully  leverage stronger assct capabilitics,
experience, expertisc and inf‘rasiruchnre of both the companies and
$hus increased ability For promotion of business aciivities as well

as for fund rajsing as may be required for business developiment.

Manufacturing of grey fabric and texlurizing / varous yarn value
addition activities of FFL and SSIL are located at Block number
297 /208 of Limodara Paliya, Viilage: Karanj, Taluka Mamdvi,
District: Surat and bath the companies share the common &HTance
patc. At Fairdeal Textile Park, Village: Mahuve, laluka
Mangrol, District: Surat, S8IL has manufacturing faciliiies for

manufaeturing of various yams, grey fabric at Block no. 692/A

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




2.1.10.

2.1

SSIL on Block number 692/A. Both the companies have their
administrative ofiice located at 3™ Floor Dawer Chambers, Nt
Sob-Jail, Ring Road, Surat which is partly cwned by FFL and
partly by SSIL. As major of the manufacturing sites of ¥FL are
adjacent to/together with SSIL, this merger would lead to
synergic benefirs, efficiency of operations nd management, rapid
growth of the entity, optimum utilization of ils resources and

minimization of the administrative and aperative costs.

“The merger will result in 2 value crcation 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 SSIT, would result in consolidation of
business activities of both the companies and will factlitate

effective manasgement of investments and synergies in opcration.

There {3 no likelihood that any sharsholder or ¢reditor or
emplovee of FEL and SSIL. would be prejudiced as a result of the
Scheme. Thms, the merger ia in the inlerest of the shareholders,
creditors and all other stakeholders of the companics and is not
prejudicial to the interests of the concemed 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 applicabic
provisions of the relevant Act (us defined hereingfter) for:

raerger of FIL with SSIL;

reduciion of paid-up share capital of $511.; and

varions other matters consequential or otherwise integrally

connected herewith,
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4.1,

4.1.5.

4.1.4.

DEFINITIONS

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

following expression shall have the following meanings:

"der" means the Companics Act, 2013, along with rules and
repulavons  issued  thereunder, meluding, any  statutory
modifications, re-endvuments or amendmenis made theteto from

time o tme.

"ddjudiccting Rodpfies)” means the Hon'ble Nationa!l Company
Law Tribunal, Ahmedabad Bench and the National Company
Law Appellate Tribunal as constituted and avthorised as per the
provisions of the Companies Act, 2013 for approving any scheme
of arrangement, compromise orf reconsiruction of companics
under section 230 to 232 of the Companies Act, 2013 or any other
authority having jurisdiction under the Act to sanction the

scheme.

"Appointed Date" means April 01, 2018 or such other date as the
Adjudicating Body(ics) may direct or fix, for the purpose of

amalgarnation of FFL with SSIL under this Scheme.

"“Board" or "Board of Directors” means the board of direciors of
FFL or S8IL, a5 the case may be, and shall. unless 1L 1s repugnant
ta the context or otherwise, include a committee of direcicrs or
any person authorized by the board of directors or such commitice

of directors.
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"Effective Daite" means the last of the dates on which the centified
copies of the Order(s) of the Adjudicating Body, are {ilcd with the
Registrar of Companies, Ahmedabad,

All references in this Scheme to the date of “coming inte effect of
the/this Scheme” or "Effectiveness of the Scheme” or "Scheme

taking effect” shall mean the Effective Date.

“FFL" or "Transferer Company’ means Fairdeal Filaments
Limited, a company fncorporated under the Companies Act, 1956
and having its regisiered office situated at 3™ Figor, Dawer
Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State
of Gujarat. The Permanent Account Number of FFL is
AAACE3IR04A.

"Governmental Authorities” means any applicable central, state
or local government, legislative body, regulatory or administrative
authotiry, agency OI COmIMIssion or guasi-governmental or private
body or agency lawfully exercising, or entitled to exercise, any
administrative, execuiive, judicial, legislative, regulatory,
licensing, competition, 1ax, importing or other governmental or
guasi-governmental authority or any court, iribunal, hoard,
bureas, instrumentality, judicial or arbitral body having

jurtsdiction over the territory of India.

"LODR" means the SERI (Listing Obligations and Disclosure
Requircments) Regulations, 2015 issucd by the Secunities and

Exchaage Board of India.

"Record Dafe' means the date 1o be fixed by the Board of
Directors of SSIL for the purpose of reckoning name of the equity
shareholders of FFL, who shall be cniitled to receive the New
Shares to be issued by SSIL. and for any other purpuse ay

provided in this Scheme.
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4.1.1.

2. 1.13.

4.1.14,

Jurisdiction in relation to both the Transferor Company and the

Transteree Company.

"Schieme" or "the Scheme” or "this Seheme” meuns 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.

"SERI Circulars” means the circulars issned by Securittes and
Exchange Board of India in relation to the amalgamations and
arrangements carticd out wnder the Act and shall imter-alia
collectively refer to SEBI Circular no. CFIWDILY/CIR/2017/21
dated March 143, 2017, SERBI Circular 0o,
CFD/DIL3/CTIR/2017/26 dated March 23, 2017 and the SEBI
Circular no. CFIVDIL3/CIR/2018/2 dated Jamuary (03, 2018,

"SSIL" or "Transferee Company” means Shahlon Silk Indusiries
Lirited, incorporated under the provizions of the Companies Act,
1956 and having its registerad office at 91, G.I.D.C., Khatodara,
B/H.- Sob-Juil, Ring Road, Surat, Gujarat 395002, India. The
Permanent Accoant Number of §81I. 13 AALCS79271G.

" Transferor Undertaking" means and includes:

a.1144 All the assets and properties of FFI., whether real, tangible or

intangible, present or futurc, actual or contingent, or whether
recorded in the hooks or not, as on the commencement of the

Appuointed Date;

a.n142 All debts, Jiabilities, duties and obligations of FFL, whether fixed,

contingent or absolutc, as on the commmencement of the Appointed

“Tate:
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4.1.14.4.

Without prejudice ta the generality of sub-clavse 4.1.14.1 and
41142 above, the lransigror lUndertalang shall mean and

inciude:

all the assets and properties, whether movable or immovabie, reat
or personal, fixed assets, in possession or reversion, corporeal of
incorporeal, tangible or intanpible, present or contingent assels
including stock, invesunents, insurance policies, claims, powers,
aythorities, ellotments, approvals, registralions, contracts,
engagements, aTangements, rights, titles, interests, benefits,
advamages, lease-hold  rights, tenanmcy rights, permins,
authorisations, quota riphts, including reserves, provisions, funds,
contributions (including to any provident fund, employee state
inswrancc, gratuity fund or amy other schemes or benefits for
employees). utilities, clectricity, telephone, data, water and other
service conmections, books, records (incinding employee records
and files), fles, papers, cngineering and process information,
compuier proprammes along with licenses, drawings, backup
<opies, websites, manuals, data, catalogues, quotations, sales and
advercising materials, lists of present and fomncr customcrs and
suppliers, customer ecredit information, cusiomer pricing
information, and other records, whether in physical form or
electronic  [urm, benehis of agreemoents, contracts and
arrangements, powers, authotities, balances with all regulatory
authorities, liberties, advantages, eascments and all the right, title,
interest, goodwill, reserves, provisions, advances, receivables,
funds, cash, bank balances, accowiis. earnest moneys security
deposits and all other rights, claims and powers, of whatsoever
nature and whergspever situated belonging o or in the possession
of or granted in favowr of or enjoyed by FFL as on the
commencement of the Appointed Date and all earnest money
and‘or deposits inciuding security deposits paid by FFL as on the
commencement of the Appointed Date and all other rights,
obligations, benelits available under any rules, regulations.

slatutes meluding direct and indirect tax laws, central goods and

TR
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4.1.14.6,

401470,

4.1.15

5

services tax, slate goods and services tax and particularly Sales
Tax benefits, advance taxcs, seif-assessment tax, 1ax deducted at
source, CENVAT benefits, import and export benefits and custom
duty benefits, MAT ercdif, rax deferrals, accumulaied tax losses,
unabsorbed 1ax depreciation of FFL;

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

all intellectual property rights includipg trademarks, brands,
domain names, trade nmmes and the goodwili associated
therewith, patent rights copyrights and other industrial desipns
and inteliectual propertics and rights of any nature whatsoever
mcluding know-how assignrments and granis i respect thereof of
F¥L;

all emplovees of TFL;

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

Date.

Al lermns and expressions which arc used in this Scheme but not
defined hetein shall, ualess repugnant or contrary to the context or
meapning thercof, have the same meaning ascribed to them under
the Act, the Income-tax Act, 196!, the Securities Coniracts
{Regulation) Act. 1956, the Depositories Act, 1996 (as the case
may be) or other applicable laws, rules. regulations, byc-laws, as
the case may be, including any stzfutory amendment,

modification of re-cpactment thereof, from time to time.

INTERPRETATION

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

headings and bold typeface are only fot convenienice and shall be

ipmored for ibe purposes of interprelation;

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

without limitation;

a reference 1o an article, clause, section, paragraph or schedule is,
unless indicated to the contrary, a reference o an ariicle, clause,

secticn, paragraph or schedule of this Scheme;

unless otherwise defined, the reference i the word "days” shall

mean calendar days;

references 10 dales and umes shall be construed to be references

to Indian dates and times:

reference t0 4 documient mcludes an amendment or supplement 1o,

or replacement or novation of, that document;

word(3) and expression{s) clsewbere defined in the Scheme will

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

references to a person include any mdividual, firm, body
corporale {whether incorporated or not), government, state or
agency of a state or any joimt venture, association, parlnership,
works council or emplovee representatives’ body (whether or not

having separate lezal personality).

SHARE CAPITAL

The Share Capital of FFL as on March 31, 2018 is a5 under:

(.AmumrtmR'ié)f,
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7.1.

[ Authorised Share Capital T 1

. |
2,00,00,000 Equity Shares of Rs.10 each  20,00,00,000 :
T TR T
Total 20,00,00,000 |
Issued, Subscribed and Paid-np Capital: T T
£0,50,000 Equity Shares of Rs.10 each Tﬁ‘,ﬁs,ﬁo,ooo 7
Tatal J'_ﬁ,ilS,ﬂD,{lﬂﬂ

The Share Capital of 85IL as on March 31, 2018 is as under:

I‘Pamculars el o0 5T [{AmountinRe) |
| Authorised Share Caplhl .
—_— — —_——

2 1,20,00,000 Equll}’ Shares of Rs.10 eack  + 12,00,00,000

[ Totat 12,00,08,000

I I T

.
‘ Issued, Subseribed and Paid-np Capital:

1,11,52,250 Equity Shares of Rs.10 each | 11,15,22,500
| Total 11,15,22,500
L

As on date of ihe approval of the Scheme by the Board of
Ditectors of FFL and SSIL, there is no change in the cepital
structure of FFL or SSIE.

PART]]I
MFRGER OF FFL W’.l [‘H SS]L

TRANSFER AND VESTING OF ASSETS AND LIABITIES
OF FFL INTO SSIL

The entire asscts. liabilities, business and undertuking {including,
the Transforor Undertaking) of FFL shall, with effect {rom the
Appointed Date and without any further act or deed, be and the

sarne shall stand transterred (o and vested in or deemed to have

ST heen tramsferred to or vested in 8SIL, a3 & going concem




7.2

7.4,

pursuant fo the provisions of Sections 230 to 232 of the
Companies Acl, 2013, and other applicable provisions of Lhe
relevant Act and in accordance with the provisions of Sections
2(1B3) and 47 of the Income Tax Act, 1961 and the provisions of
this Scheme in relation to the wode of transfer and vesling of
assets. This Scheme is 2 "Merger by Absorption’ in terms of the
Explanation provided in Scction 232 of the Act and shall be
deemed to be regarded as an 'Amglgamarion’ in terms of Section
2(1B) of the Income Tex Act, 1961,

This Scheme has been drawn up to comply with the conditons
relating to "Amalgamation" as specified under Section 2(1B) and
other relevant provisions of the Income Tax Act, 1961. If any
terms or provigions of the Scheme are found or inferpreted 10 be
inconsistent with the provisions of the said section and othex
related provisions at a laicr date including resulting from a
refrospective  amendment of law or for any wuther reason
whatsoever, tll the tme the Scheme becomes elfective, the
provisions of the said section and other reilated provisions of the
Income-tax Act, 1961 shall prevail and the Scheme shall stand
modified &p 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 natire or incorporeal
property or are otherwise capable of transfor by mannal delivery
or by endorsement and acknewledgement of possession, shall be
so transferred by FTL and shaill become the propery of SSIL
withoul any act or deed on the part of FFL without requiring any
separate deed or instrament or conveyance for the sane 1o the end

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

The assets of FFL on the Appointed Drate shall upon the Scheme
coming into effect, without any further act, instrument or deed, be

ransferved to amd vested in andfor be deemed to be transferred




and vested in 8811 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 assers shall take place from
the Cffective Dale,

7.5, The assets of FY'L, acquired by FFL on and from the Appointed
Diate upto the Effective Date, shall alse without any further act,
instmment or deed stand transterred to or be deemed 1o have been

transferred to 3SIL upon the Scheme coming into effect.

7.6.  For avoidance of doubs, upon the Scheme coming mto cffect, all
the nghts, title, udterest and claims of FFL in any leaseheld
properties shall, purseant to Section 232 of the Companics Aci,
2013 and other applicable provisions of’ Act, without any further
act or deed, be ransferred to and vested in or be deemed to have

been transferred o0 and vested in SSILL.

7.7.  For avoidance of doubt and without prejudice to the generality of
the foregomng, it {3 clarified that upon the Scheme coming into
effect, all approvals, permits, quotas, environtnental approval and
consents, consents, permissions {municipal and any other
statutory permissiom), licences, accrcditarions to tade and
mdusirial bodies, privilepes, powers, tacilities, cortificates,
clearances, membership, subscripifons, entitlements, incentives,
engapements, remissions, remedies, powers, facililies,
rerabilitation schornes, authorities, subsidies, concession, special
status and other bepefitls or privileges (granied by any
(Governmental Authorities or by any other person) any
exemptions or walvers of every Kkind and deseription of
whatsoever nature, powers of attorney given by, issued to or
executed in favour of FFL, shall stand wansferred to SSIL as if the
samc were orginally given by, issued t or executed in favour of
SSTL and SSIL shall be bound by the terms thereof, the
abligarions and duties thereunder, and the rights and beneiits

under the same shall be available to SSIL.




7.8,

7.9

7.10.

As a consequence of the amalgamation of FFL with SSIL in
accordance with this Scheme, the recording of change in name
from FFL to SSI., wheiher for the purposes of any licence,
petmmit, 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 seatutory or regntatory or any other
authority without the requirement of payment of any transfer or

registration fee or any other charge ot imposition whatsoever,

Withou! prejudice to the other provisions of this Schemre, SSIL
may, at any time after thc Scheme becoming effective, in
accordance with the provisions hereof, if tequired by any
applicable law or otherwise, take such activns or execute such
documents or deeds ot make such applications to the
Goveramentah Authorities or any third person for the puchoses of
transfer/vesting of the approvals, sanctions, consents, permits,
rights, entitlernents, contracts or arrangernents to which FFI. 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.
SSIT. shall make applications 1o any Governmental Authorites or
any third persons (as the case may be) 35 may be necessary in this
behalf.

Without prejudice to the other previsions of this Scheme and
notwithstanding the fact that the vesting of FFL occurs by virtue
of this Scheme jtself, SSIL may, at any time after the Scheme
coming into effect in accordance with the provisions hereol] if so
required under any law or otherwise, execute deeds (not lirited to
deeds of adherence), confirmations or other writings or tripartite
arrangements with any party 1o any contract or amangements to
which FFI. was a party or any writing as may be necessary to be
executed in order w0 give formal effect to the above provisions.

SSIL shall, under the provisions of this Scheme, he dezmed to he
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T.13.

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

reguired by FFL.

SSIL shall be entitled to the benefit of all insurance policies
which have been issued in respect of FFL and the name of SSIL
shall be substituied as "Insured" in the pulicies as it SSII. was
nitially a party. -

With effect from the Appointed Date, all debts, liabilitivs 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 basiness on the day immediately preceding
the Appointed Date. shall become the debts liahilities, dutes and
obligations of SSIL. Upon the Scheme coming into effect, SSIL
shall, in relation to all debts, liabilities and obligaticns provided
for and disclosed in the books of acecunts and! or balance sheet of

FFI1. meet, discharge and satisfy the same to the exclusion of FFL.

With effect from the Appointed Date, and subject to the
provisions of this Scheme, the liabilities of FFL including, but not
Iinited to all secured and wnsecurcd debts, sundry creditors,
liabilities (including contingent Liabilities), and all dutics and
obligations (including any guarantees, indemnities, letter of credit
or any other instrument or arrangement which may give rise to a
eontingent liability in whatever form) of every kind, nature and
description whatsoever and howsoever arisiog, raised or incurred
or utilized for its bnsiness activities and operations, shall,
pursuant to the sanction of this Scheme by the Adjudicating Body
and under the provisions of Sectious 230 ta 232 and other
applicablc provisions, il any, of the Act, without any further act,
instriment 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 anv charge, encumbrance, lien or security thereon, and

“lhe sume shall be assumed by SSIL 1o the extent they are




7.16.

outstanding on the Effective Date 50 as to become as and fromn the
Appointed Date, the labilfttes of SSIL on the same terms and
conditicns as were applicable io FFL, without any consent of any
third party or other person who is & parly to the contract or
arrangements by virnie of which such lizbilities have arisen, In
order to give cffect to the provisions of this Clause. Further, any
existing credit facilitics which have been sanctioned to ¥IL by
the bankers, financial ipstitutions and any thicd party and which is
standing as on the Appointed Date but before the Effective Date
shall upon the Scheme coming into effect shall ipso facro cxrend
o §5IL.

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

deemed ta be for and en account of S3IL.

With effect from the Appointed Date, al! guarantees, indemniies
and contingent liabilitics of FFL shall alse, without anv further act
or deed, be transferred o or be deemed to be transfered to SSIL
so as to becomc as and from the Appoinied Daie, as (he
guarantees. indemnities and coniingent liakilities of SS{T. and it
shall not be necessary to obtain the consent of any third party or
other person who is a parly to any conimact or arrangement by
virime of which such guarantees, indemnities and contingent
liabilities have arisen or glven, 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, hypotheccation and mortzages, if
any, subsisting over or in respect of the property and assets or any
parl thereof of FFL, provided however, any refercnce n any
security deocumenly 0Or amangemcnts, to which FFL is 2 party,

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




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 Scheme, 1o the end and
intent that such security, charges, hypothecation and mortgage
shall not extend eor be deemed to extend, 10 any of the other assets
of SSIL, provided further that the securities charges,
hypothecation and mortgages (if any subsisting) over and in
respect of the assels or any part thereof of $81L shall conginue
with respect to such assets or part thereol” and this Scheme shall
not operate to enlarge such securities, charges, hypothecation or
morigages 1o the ond and intent that such seconties, charges,
hypothecation and mortgages shall not extend or be deemed 10
extennd, to any of other assets of FFL vested in SSII..
Notwithstanding anything contrary provided in this Scheme, it is
clarified that this Scheme shall not operate (o enlarge the security
for any loan, deposit or facility creuted by FFL which shall vest in
SSIL by virtue of the vesting of FFL with 8SIL and 5SIL shali
not be obliged 10 create any further or addilional securtty

therefore after the amalgamation has become operaiive.

7.17.  Without prejudicc to the foregoing provisions, FU'L and SSIL may
execute any instruments or documents or da all the acts and deeds
as may be considered appropriate, including the filing of
ncocssary pasticulars and/or modification(s} of charge(s), wiih the
respeclive ROC, Sub Registrar of Assurances anmd any other
Governmental Authorities to give formal effect to the above

provisions, if required.

7.18.  All inter parfy transactions between FFL and SSIL as mmy be
uuistanding on the Appointed Date or which may take place
subsequent to the Appointed Date and prior 1o the Effective Date,
shall be considered as intra party fransactions for all purposes
fram the Appointed Date. Any loans or other abligations, if any,
due inter-se 1.c. between FFL and SSIL as on (he Appointed Date,
and thercafter till the Effective Date, shall stand automaticaily




7.

-

1%,

exlingmshed.

All the loans, advances, crcdil, overdrafi and other facilities
sanctioned © FFL by its bankers and Hnancral fostifutions and
any third party as on the Appointed Date, whether wilised, partly
drawn or unutilised shall be deemed to be the Joans and advances
sanctioned to SSIL and the said loaps, advances and other
facilities can be drawn and wtilised efther partlv or fully by FFL
trom the Appoinied 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
ipslitptions) shall on the Effective Date be treated as loans,
advances and other facilities made available to SSII. and ali the
obligations of FFL under any lean agrecinent shall be construed
and shall becomne the obligation of $51L withomt any further act or
deed on the part of SSII.. Further, any existing credit facilities
which have been sanctioned to FFL by the bankers and financial
institutions prior 1o or after the Appointed Date but beforc the
Effective Date shall, upon the Scheme coming into effect fuse

Sacte extend to 5511,

All exisiing and future inceniives, benelits, broughi forward
losses (if any), book unabsorbed depreciation, tax unabserbed
depreciation, un-availed credits and exemptions and other
statutory benefits, including n respect of income tax, excise
{including cenvat), customs, central goods and services tax, staie
goods and services tax, integrated goods and scrvices fax, value
added tax, sates 1ax, service tax ef¢, to which I'FL 15 entitled 1o in
terms of the various statutes / schemes / policies, etc. of Union
and State Governments shall be available to and shall vest in SSIL
npon this Scheme becoming effective. Accordingly, upon the
Scheine becoming effective, SSIL is expressly permilted to
revise, if it becomes necessary, ils Income tax retumms, Sales tax
returns, Fxcise & Cenvat returns, service tax retums, other tax

returns, and 1o claim refunds/ credits, pursuant o the provisions




7.21.

722,

7.23.

of this Scheme. 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 scrvice tax, stale goods and
service tax, inkegrated 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 Datc, shall be on account of FFL and, in so
far as it relates 1o the tax payment (including, withowt Jimitation,
income-tax, tax on book profits, value added 1ax, etc.} whether by
way of deduction al sowsrce, advance tax or otherwise howsoever,
by FFL in respect of the profits or activities or operation of FFL
after the Appointed Date, the same shall he deemed to be (he
corresponding itsm paid by S8IL and shall, in 2l proceedings, be
deaht with accordingly. Any tax deducted at source by FT'L/ SSII.
on payables to U'FL/ 85IL on account of inter corporate loans or
balances between FEL. and 8811, which has heen deemed not to be
accrued, shall be deemed 1o be advance taxes paid by S5II. 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 wilh tuxes/ dwies! levies duc to FFL
cumsequent 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 shal) also belong to
and be received by 8511, upon this Scheme becoming effective.

Any tax Habilities under the Income-tax Act, 1961, central goods

and scrvices tax, state goods and services tax, intcgrated goods

and services tax, scrvice tax laws, excise duty laws, central rales




7.24.

7.25.

8.1,

lawsfregulations dealing with eaxcs/ duties/ levics of FFL to the
extent not provided for or coversd by T1ax provision in the
accounts made as on the date immediately preceding the

Appointed Date shall be transferred to SSTL.

All cheques and other negotiable instuments, payment orders
received or presented for encashment which are in the name of
FFL alter the Efiective Date shall be accepted by the bankers of
SSI1. and credited to the account of SSIL, if presented by SSIL.
Similarly, the bapker of 8SIL shall honour all cheques issucd by
FFL. for payment after the Effective Date. If required. FT'L shall
allow maimtaining of banks accounts in the name of F¥L by SSIL
for such (imc 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 FFT.. It is hereby expressly
clapificd that any legal proceedings by or against F¥L in relation
to cheques and other negoliable instruments, payment orders
received or presented for encashment which are in the name of
FFL shall be mstituied, or as the case may be, contineed, by or
against, S8T1. after the coming into effect of the Scheme,

Bursuant to the order of the Adjudicating Body, SSIL shall {ile the
relevant notifications and commumications in  relalion 10
assignment, transfer, cancellation, modification, or encumbeance
of any ticense/ certificate and any uther registration including bui
not Jmiled to coniral goods end services tax, state goods and
services 1ax, itcgrated goods and services tax, value added tex,
cxcise, service lax, income 1ax, IBC Code, ESI, company
registration number, PF, eic. if any, for the record of the

appropriate authorities, which shall take them on record.

ISST/E OF NEW SHARES

Upon the Scheme coming into efiect and without any further act

or deed on the part of SSIL, SSIL will, in consideration of transfer
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and vesting of FFL into S8IL in termms of this Scheme, issue
67,22,222 (Sixty seven {akhs rweniy two thousand two hundred
fwenty two only) equity shares of Rs.10) each (the "New Shares")
to the registered fully paid-up equity shareholders of FFL in the
rata of 1:0.90, i.e. 1 (one) equity share of Rs.10 each credited as
fully paid up in 3SIL for every 0.90 (zerc point ninety) equity
share of Ks.10 cach fully paid up held by them in FFL (the "New
Shares Entitlement Ratio™). The New Shares will be issued in the
Wew Shares Entitlement Ratio o regisiered [ully paid-up equity
sharcholders of FFL whose names are recorded in the register of

equity shareholders of FFL on the Record Date.

UNK & Associates LLP, Chartered Accouptants have issued the
report dated August 17, 2018 on the aforesaid New Shares
Fritlement Ratio adopted under this Scheme. Mark Corporate
Advisors Private Limited, Mcrchant Banker, has provided its
fairness opinion on the atoresaid New Shares Entitiement Ratio.
The aforesaid report on WNew Shares Entitlsment Ratio and
Faimess {pinion have been duly considered by the Boards of

Dircetors of FFI. and SSIL, respectively.

After detailed deliberation and discussions at the meeling held on
August 22, 2018 of the Board of Directers of FFL, for the benefit
of the public shareholders of FFL, huve marginally reduccd the
valuation of SSIL by issuing additional shares to the members of
FEL in the mio of 1:0.90 1.e. | {one) equity share of Rs.1{ each
credited as fully paid up in SSII. for every (.90 (zero point ninety)
equity share hell by them in FEL.

SSIL, shall, increuse its authorised share capitel, to the exfent
required, in order to issue the Ncw Shares under this Scheme in
accordance with the procedure prescribed under Section 61 of the
Companies Act, 2013, withous 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 AcL

-
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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,




8.3

L9,

3.10.

8.11.

8.12.

including, any statutery medifications, re-enactmemnts or

amendments made thereto from time to time).

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

If, after applying the New Shares Entitlement Rato, a person
eligible to receive equily shares of S8IL pursuant to Clause &,
becomes entitled to receive any fractional equity shares of SSIL,
auch person shall be enfitled to receive ong fully paid share

instead of any such fractional entitlement,

Pursuant to Clause 8.9 above, the total pumber of shares that wiil
be issued to equity shareholders of FFL, may vary from the total
number of shares of SSIL to be issued as sei forth in the first

sentence of Clause 8. 1.

The issue and allotment of the New Shares in S3JL (o the relevant
sharcholders of FFL as provided in the Schewme shall he carricd
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 MNew Shares to be issned by 8SIL under this Scheme prirsuant
to Clause 8 in respect of any equity shares of F¥L which are held
in aheyance under the provisions of Section 126 of the Companies
Act, 2013 and other applicable provisions of the relevant Act
shall, pending allolment or settiement of dispute by the order of

court ot otherwise, also be held in abeyance by FFL and SSIL.
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8.18.

9.1.

For the purpose of issue ol lhc New Shares 1o the equiry
shareholders of FFL, SSIL may, if and to the cxient required,
apply for and oblatn the roquired statutory approvals Tom the
Governmental Authorities for the issue and allotment by S8IL of

such Mew Shares.

Subsequent to the sanction of the Scheme, SSIL will make an
application for listing of irs cquity shares, including. the New
Shares on the stock exchange in whichk the sharcs of FFL are
listed, in pursuance to the relevant regulations including,
Securities and Exchange Board ot India (Listing Othgations and
Disclosure Requircments) Regulations. 2015 read with the SEBI

Circulars.

The shares allotied pursuant to the Scheme shall remain froren in
the depositories systemn unti! listing/ irading permission is given

by the designated stock exchange Le. BSE Limited.

‘The New Shares, to be issued by SSIL under this Scheme 1o
sharchoiders of FEL, in heu of (he Incked in shares of FFL, if any,
shall be subject to Jock-in requirement for the remaining period in
terms of the LODR rcad with the SEBI Circulars.

There shali be no change in the shareholding pattern ot control in
SSIL between the Record Date and the Hsting of the shares of

SSIL by the relevant stock exchanges in terms of thig Scheme.

SSIL and FFL shall duly comply with various proviswons ol the
LODR® read with the SEBI Circnlars.

CANCELLATION OF LOANS AND ADVANCES
Upon the Scheme corning inte effect, all the loans, inter-curpurate

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

or subscribed by FFL in SS1L and vice versa shall, without any

S¥
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12, ACCOUNTING TREATMENT IN BOOKS OF SSIL

12.1. The merger of FFL with SSIL is a 'Business combinations of
cntities under common cuntrol’ within the meuning of Indizn
Accounting Standard ("Fnd AS7) 103 issued by the Central
Government u/s 133 of the Companies Act, 2013 or anv
applicable standard prevailing.Upon the Scheme coming into
effect:

12.1.i. SS5IL 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 he aceounted
for by applving “Poocling of Interest method” of accounting as
contained in the Ind AS 103 issued by [nstitute of Chartered

Aceonntants of India,

1212 Accordingly, SSIL shall recard the assets, hiabilities and rescrves
(whether Capital or Revenue or arising on Revaluation) pertaining
to the business and undertaking of FFL fransferred to it in
pursnance of this Scheme at theit respective carrying amounts and
in the same form as at the Appointcd Date. SSIL shall pass such
accounting entries which are mecessary in connection with the
Scheme to contply with other applicable Accounting Standards.
The balance of Profit and Loss Account of FFL will be
aggrepated with corresponding balances of SSIL.

12.1.3. Vo the extent thai there are inter-corporate founs/trade deposits,
debentures, debi sccurities or balances between FTL and SSIL,
the obligation in respect thereof shall come to ap end and
cortesponding effect shall be given in the books of account and
the rocords of SSIL for the reduction / netting of any assets or
liabilities, a5 ihe case may be.

—7 i
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14.

r4.1.

142,

shall, stand substiluted for FFL for all purposcs whatsocver in
relation to the administration or operation of siuch Fund or Funds
or in relation 1o the obligation to make contributions to the said
Fund or Fends in accordance with the provisions thereof as per
the terms provided in the respective Trust Decds, il any, to the
end and intent that all rights, duties, powers and obligations of
FFL. in relation ta such Fund or Funds shall become those of SSIL
and all the rights, duties and benefits of the employees employed
in FFI. under such Funds and Trusts shall be pratected, subject to
the provisions of law for the time being in force. The
contributions made by FFL in respeet of its employees to such
Fund or Funds for any period subscquent to the Appoinded Nate
shall be deemed to be contributions made by SSIL. It is clarified
that the services of the employees of FFL will be troated as

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

Subject to the provisions of this Schemc, all contracts, deeds,
bonds. agreements, arrangements and ofher instruments  of
whatsocver nature of FFL which are subsisting or having effect
immediately before the Effective Datc shall be in full foree
apainst or in favour of S3IL. and may be enforced as fully and
cffectively as if, mstead of ¥TL, SSIL has heen a party or
heneficiary thereto, SS1L. shall, il necessary, o give formal effect
to this Clause, cnler into andfor issuc and/or execute deeds,
writings or confiemations or enter into a tripartite arrangement,

confirmation or novation to which FFL is a party.

SSIL. may, at any time after the coming into efiect of this Scheme
in accordance with the provisions hereof, if so required, under any
law or otherwise, enter into, OT iSSUC Or execute deeds, winitings,
confirmations, novations, declarations, oF other documents with,
or in favour of any party to any contract or arrangeinent to which

FFL is a parly or any Writings as may be neccssary to he executed




15,

15.1.

16

16.1.

in order to give formal eifect 1o the ahove provisions. SS1L shall
be deemed to be authorised Lo exscule any such writings on behalf
and in the namc of FFL and to carry out or perlormm all such
formalities or compliances required for the purposes referred to

above on the part of FFL.

8510 shall be emitled, pending the sanction of the Scheme, to
apply to the mlevamt Governmental Authorities (including, the
Court, Tribunal, Debt Recovery Tribunal, as the case may be or
any other agency, department or other suthorities concerned as
may bc necessary under law), for such consents, approvals and
ganctions which SSIL, respectively, may require te own and

operate all or any party of FFL.

VALIDITY OF EXISTING RESOLUTIONS

Upen coming into effect of this Scheme, the resolutions of FFL
inciuding the approvals that may have been obtained by FI'L from
its sharcholders and which arc valid and subsisting on the
Effective Date, as are considered necessary by the Board of
Ditectors of 8SIT. shall be considered as resofutions of S8IL. If
any such resclutions have any monetary limiis approved under the
provisions of the Aect or of apy other applicable statutory
provisions, then the said limils, 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 CAFRITAL

L'pen the Scheme coming into effect, in accordance with the
provizions of Section 232 of the Companies Act, 2013 the
authorised share capital of FFI. of Rs.20,00,00,000 (Rupees
mventy crores oniy) shall stand combined! consolidated with the
authorised share capital of 5511 and on the Scheme coming inte
effect, the authorised share capital of SSI. shall, without any




16.3.

c ot

frther act, deed or action, stand increased {(post combination and
consolidation) and reconstituted to Rs.32.00,00.000 (Rupees
thirfy two crores) divided into 3,20,00,000 equity shares of Rs.10
each.

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

"The Authorised Share Capital of the Compamy 5 Rs
32.00,00.060 (Rupees Thirty Two Crores onmby) divided into
3.20,00,000 equity shares of Rs.l0 each, with the rights,
privileges and covditions 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 imto several classes and fo attach thereto
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 Associntion 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

Associarion 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 S51L and
the consent of the shareholders 1o the Scheme shall be deemed to
be sufficicnt for the purposes of effecting this amendment. S5IL
shall not be obliged to follow the procedure or filing as required
under Scctions 13, 61, 64 of the Compamies Act, 2013 or any
other applicable provisions of the relevant Act. It is further
clarified that no registration f2e/ ROC fees, stamp duty etc., shall
be payable by SSIL. Upon the Scheme coming into etfect, Lhe

- fees paid by FFL on the authorised share capital of FFL shall,




16.4.

without any act or deed, be available as a set off w SSIL in terms
of Section 232(3)1} of the Act.

The aforesaid quantum of merging of authorised share capital of
I°FL. with SSIL and consequen{ amendment to the Memorandum
of Association of SSIL 15 indicative in nature and the same shall
be subject 1o chapge due Lo any increase in authorised share
capital of FFL or SSTL pursuant to the Appointed Date till the
Scheme coming into effect. Any such increase in the authorised
share capital of FFL or SS1L pursuant to the Appointed Date till
the Scheme coming into cffect shall stand ipso facto added or
clubbed to apgrepate authorised share capital of SSIi. 25 set out in

Clause 16.] above.

"164 CHANGE OF NAME OF THE TRANSFEREE COMPANY

i7.

17.1.

. Upon the Scheme coming effect, the name of SSIL shell change
fram iis presenr name Le. "Shahlon Sik fndustries Limited” ro

"Shahlon Limited"or any other nome as approved by Ministry of
Corporate Affairs.

The chamge of name of SSIL shall be effected as an integral part
gf this Scheme without any further act or deed on the part af SSIL
and the consent of the shareholdevs to the Scheme shuall be
deerned to be suficient for the purposer of effecting this
amendment. SSIL shall not be obliged to follow the separate
procedure under the Companies Aet, 20137

LEGAL PROCEEDINGS

Any suit, petition, appeal or other proceeding of whalsoever
nature and any orders of courd, judicial or guasi-judicial tribunal
or other Governmental Authorities enforceable by or against ¢FL
including without Hmitation any restraining orders (including
arder under section 2818 of the Income-tax Act, [961) pending
before any court, judicial or guasi-judicial tribunal or any other
forem, relating Lo FFL, whether by or against FFL, pending as on

the Fifcctive Date, shall not abate or be discontinued or in any
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17.3.

18.1.

18.1.1.

way prejudicially affecied by reason of the amalgamation of FFL
or of any order of ar direction passed or issued in the
amalgamaiion proceedings or anything comtained in this Scheme,
but by wirtue 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 continved, prosecuted and/or
enfiorced by or against TFL, as if this Scheme had not been

implemented.

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

business, with the advice and instructions of S5]L.

The transfer and vesting of the asscts and liabilities under the
Scheme and the continuance of the proceedings by or against
S8IL shall ol affect any transaction or proceeding already
cornpleted by FFL betwcen the Appeinted Date and Lhe Effective
Datc o the end and intent that SSIL accepts all acis, 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 8SIIL.

CONDUCT OF BUSINESS TILL TIIE EFFECTIVE DATE
With effoct from the Appoinied Date and up to the Lifeclive Date:

FFL shall carry on its busiuess and activities in the normal course
of business til the vesting of the Fransferor Undertaking and
amalgamation of FFL with SSIL on the Lffective Date and shall
be deemed to have held or stood possessed of and shall hold and
stand posseased of all the assets of FFL for and on account ol and

in st for SSIL;

. all the profits or income secruing or arising 10 FFL in relation to

the Transferor Undertaking or the expenditure or losses arising or




18.1.3.

i8.1.4.

ig.1.5

18.1.6.

18T

incurred by FFL shall for all purposes be treated and be deemed
to he and accrued as the profits and income or éxpenditure Of
losses of SS1L,

FFL shall carry on their business activities with general prudence
and shali not, without prior written consent of 3SIL, alienate,
charge or otherwise deal with or dispose off any of its business
undertaking or any parl thereof (except in the ordinary cotirse of
business or purstant to any pre-existing obligations undertalen by
FFL priot to the Appointed Date).

FFL shali also be entitled, pending the sanciion of the Scheme, to
apply to the Central Goverumnent, Stale Gevernment, and all other
agencies, departments and statutory authotities concemed,
including Secwities & Exchange Board of India (SEBI) and BSE
Ltd. wherever neccessary for such consents, approval and
sanctions which 8SIL may require including the registration,
gpprovals, exemptions, reliefs, etc., as may he required to he
peanted under any law for time being in force for carrying on
business by SSIL.

FFI. shall not meke any modification io ifs capital structure, either
by increase, decrease, recclassification, sub-division ot
reorganization or in any olher manner, whatsoever, cxcept by

mutual consent of the Boasds of Directors of FFL and of SS11..

all the taxes of FF1. in refation to the Transferor Undertaking paid
or payable by FFL, including Tncome Tax Refunds recetvable,
Tax Credits such a3 TDS Deducted by Customers/Banks,
CENVAT Credit Balances, Goads and Services lax Cradit
Balances, Goods and Services Tax Refunds duc and Service Tax
Refunds due, etc. shall be rdeemned to be taxes paid or payable by
or Credits available (as Lhe case may be) for SSIL; and

FFL shall, with simultaneowus intimation to 35IL. take major
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22,

22.1.

22.2

23,

231

232.1.1

2212

thereto.

MODIFIHCATIONS, AMENDMENTS TQ THE SCHEME

Upon pror approval from the Adjudicating Body, FFL and S51T.
(by their respective Board of Directors) may assent from time to
fimec on behalf of persons concermed  fo any
modifications/amendments 1o this Scheme (including but not
limited 1o the terms and conditions thereof) or any conditions or
linitations which the relevant Adjudicating Body, or any
authuriaes under the [aw may deem fit to approve or impose and
fo resolve any doubt or difficultics that may arise for camying out
this Scheme and to do and execute all such acts, deeds, matters

and things necessary for putting the Scheme into effect.

For the purposc of pivieg 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 Dircetors, may give and is/are autherised to give all such
directions that are necessary or are desirable ncluding directions

for se(tling any douhts or difficulties that may azise.

CONDITIONALITY O¥ TIIE SCHEME

Unless otherwise decided by the Beard of FFI. and 85IL, this

Scheme is specifically ¢onditional upon and subject fo:

the approval of the Scheme by the rcquisite majority of the
respective members and such class of persons of FFL and SSIL,
as reguired in terms of the applicable provisions of the relevant
Act a5 well as any requirernents 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 case of FFL, the requisite resolution with respect




to thig Scheme, shall be passed through e-voting, after disclosure
of all matenial facls in the explanatory statement (including the
applicable infurmation pertaining to 5SIL in the format specitied
for abridged prospectus as provided in Part D of Schedule VIIT of
the ICDR Regulations), in the cxplanatory 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 FFI. in favour of the
propesal relating to the Scheme are more than the oumber of
votes cast by the public sharehelders of FFI. agamst it as per the

requirement ynder the SEBI Circulars

25.13. sanction of the relevant Adjudicatiag Body, being obtaincd under
Sections 230 to 232 read with Sectiop 66 of the Companies Act,
2013, and other applicable provisions of the Act, if so required on
hehalf of FFL. and 851L;

73.14. the necessary certified copies of the order under Sections 230 o
232 of lhe Act, and other applicable provisions of the Act are duly

filed with the Registrar of Companies;

2.5 approval of the Government of India and/ or Rescrve Bank of
India and/ or Secuzities and Exchange Board of India, if required
and the consent of the BSE Timited where such approval or

consent is necessary; and

2516, all other sanciions and approvals as may be required by law in

respect of this Scheme being obtained.
24, EFFECTIVE DATE OF YHE 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 ol Directors in terms of
Clause 23 shall althoupgh be operative from the Bffective Date but




25,

251

252

shali be deemed to be retrospoctively effective from  ihe
Appointed Date in accordance with the provisions of Section 232

{6} of the Act.

REVOCATION OF THE SCHEME

In the cvenl of any of the said sanction and approval referred to in
the preceding Clauses 23 above not being obiained andor the
Scheme not being sanctioned by applicable Adjudicating Body
andfor the Order(s) not being passed as aforssaid within eighteen
(18) months from the date of filing of the Company Application
with the relevani Adjudicating Body, or within such further
period(s) &5 may be ngreed upen from time to time berween FFL
and SSIL (through their respective Board of Dircctors), this
Scheme shall stand revoked, cancelled and be of no effect and in
that cvent, no rights and liabilities whatsoever shall accrue to or
be incurrcd inier se berween FFL and SSIL, or their respective
shaccholders or employees or any other persons, save and except
in respect of any act or deed dome prior thereto as is contemplated
hereunder or as to any might, obligation and/or Liabilities which
inight have arisen or scerued pursuant thereto and which shall be
govemed and be preserved or worked out as is specifically
provided in this Scheme and or otherwise urise as per law. For the
purpose of giving full effect Lo this Scheme, the respective Board
of Dircctors of FFL and SSIL, are hereby empowered and
authorised to agree 1o and exiend the aforesaid period from time
to time without any limitations in exercisc of their power through

and by their respective delegales.

The Board of Directors of FFL and SSIL, shall be entitled to
revoke. cancel and declare the Scheme of no effcct if such Boards
of Directors of FTL 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/ autbenticated orders with any

authority could have adverse implication on both/ any of the




25.3.

26.

2601,

companies or in case any condition or alteration imposed by the
relevant Adjudicating Body or any other authority is noi on terms
avceptable to them.

1 any part of this Scheme hereof is invalid, maled illegal by any
court of competent junsdiction or unenforecabie under present or
future laws, then it is the intention of the parties that such part
shall be severable [rom the remainder of the Scheme and the
Scheme shall not be affected thereby, unless the deletion of such
part shall cause this Scheme to hecome matenially adverse to any
party, in which case the partics shall attermpt to bring about a
modification in the Scheme, as will best preserve for the parties
the benefits and oblipations of the Scheme, including bul not

limited to such part.

COSTS, CHARGES ANIY EXPENSES CONNECTED WITH
THE SCHEME

All costs, charges, iaxes including duties, levies and all other
expenses of EFL and SSIL in relation Lo ot in connhection with or

incidental to this Scheme shall be borne by SSIL.

For FAIRDEAL FILAMENTS LTD,

~.K

—_

Authonised Slgnatory/Directer




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

RASESH SHAH & ASSOCIATES
CHARTERED ACCOUNTANTS

0O-1, SILVERPALM BUILDING,
TIMALYAWAD, NANPURA,
SURAT - 395001

Provisional Balance Sheet
As at 30.09.2018

NAME : SHAHLON SILK INDUSTRIES LTD.




SHAMLON SILK INDUSTRIES LTD,
PROVISIDNAL BALANCE SI[RET A5 AT IDWEOIE

PARTICULARS Note | AsatBeptember As atMarch
No. 30, 1018 al.mia
I |ASSETS
()| NON-CURRENT AJALTS
1a} Propecty, Flant and Equipment 1 107 5% nmenz
Ibh Capultal Work in Progress 1 32164 Rl
(&) Tntangitle Assals 1 242 326D
(&) [ntangible Asarls under Develapment 1 - -
(] Financlal Asieta
(i) invesiment§ 2 3atihs S0
{13} Obver Financlsl feseis 3 48,07 235.09
it Dther Non-Cluren) Assds 4 XAz 174 34
Telal Hen-Current Asecls 11,70& 10 oAl
(2} CURRBNT ASSETS
b8 Inven orkes 5 4,655.64 442731
{b} Pinancial Asscbs
{1} Tracle Rove|vabiles ] 6.938.23 6,355 13
(i) Casty &= Cash By i valents 7 1492 18
(#il] Bank Balanre clber thar i) above 4 169 521
(1w} Leans - -
{¥} Other Financlal Assels - -
{¢] Current Tax Asests (Mel) T4 1280
) Ciher Current Assels 9 1,004.14 1877
Total Current Arass 151483 11,8354
TOTAL ASSETS 4697 23.920.%
T |EQUITY AND LIABILITIES
(1] QuITY
L2y Bquity Share Capital o 111513 11158
[b) Qiner Equity 1t 561061 55178
Total Equiry ©,¥25.87 5,840.00
LTABILITIES
{2) | NOMN-CULRENT LIABILITIES
fa] Pinemial Liabllitles
() Dorrawings 1z 5,535.34 704353
(i) Crher Financial Liobilites - -
(i} Fravisions . _
fc] Lederned Tax Liahllitles {Nety 12 .78 sus1
) Other Mon Cwrment Liabilies 14 9843 %43
Tatal Nom-Curmgnt Liabilivies 572934 B09LeT?
13)|CURRENT LIATILTTIES
i) Financlal Lisbilites
{i] Farrowings 15 : 657357 6662 %
(i) Trade Payables 13 5676 5% 72
[iii] Onthver Bananclal Liabalilkes - -
o) Other Curment Liabullties 17 15113 158100
21 Pravisions - - -
[y Curment Tax Liabilittes (Nett - -
Tolal Curent Llabililiea bLBGLER 9,157.58
TOTAL BQUTTY AND LIAFILTTIRS 24,7593 0,909




SHAHLON SILK INDUSTRIES LTD.
PROVISIONAL PROFIT AND LOSS ACCOUNT FOR THE PRRIOD ENDED ON 30/09/2018

¥ in luis)
PARTICULARS Py 2018-19 201718
[TRCOME
1. |Revenue from OE rrabinng
Fevenye From Coeratan 18 153932 a7a0a1
CHRer (hoTic 18 1.20 421
Tistal Bevenue 15,290.52 o LW 2R
. |BXFENSES
o5t of Mawriats Cangumed 19 B 102 4T 13,856.02
Punchase of Stodk-in-trade . LT2EE B.460.50
Change n Inversaries af Finighed Gogs, SIGCk-tn-Lrade & Work- In-pragnsis 24 (61708) {50007
Gmplayer Benalits Expensies 21 135125 250022
Flnancs Coats | T2 1,275,668
Depreciation and Amortisalion Bxpense 2 55370 1,285
OHher Expevsiy M 213319 4,68.55
Tolal Expensas JE K11k i
Il {Prafit before Exceptional and Extraozd inary [Eemis and Tax (1-IT) 1Bd53 251 49
1¥. | Tax Bxpenses« Current Tax 37.63 5128
= Bxcess provision sherifall for lavatian . - 6.00
- Doferped Tax : FEALE I 1w
Frolit for the Perlud 1065 6d.50
¥. |Other Comprehensive Fncoime
{l Hems that will not be reclassified i profit or [oss . (e)
(L) Income tax relating to items that wiil not be reclassified to profil or loss - URE)]
{li) Items that will be reclasaified o profH or loss . .
liv} Income tax calaling 1o ilema that wlil be reclassified {0 profit orloas - -
Tatal Comprehenslve Income for the year {Net of Tax] - A0
V1. |Total Compreheasive Incoma for the year 10185 “00
¥IL [Baninge Per Equity Sha
i) Besic 25 o 281
{if) Ditned . 091 231
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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 S5ILK INDUSTRIES LTD.

Provistonal Motes to finaclzl slatement for e perind ended JUTH SEFTEMBER, 2008

TR Lacs]
ABat30/05/2018 ([ As at 31/032018
WON CURKRENT INVESTMENTS
T (P54 Shaces of Faindeal Texhle Park Pui. Lid. (Refer Mate 1.3) LT 280,12
3150 1 31506] Shares of Faindeal Eca Infra Pyt Lid, 315 31=
Q4150 (44260 Shares of The Cosmos Co-Cip, Hank Lhd, 4478 34 28
107000 (107000) Shares 0f Shahden Techle Tark #ui Led. 0.7 10.70
Copital Contribition oF Shahlon Madustries LLD 150 190
SBI Elue Chip Fund 550 =00
TOTAL 505 HELS
aaae 20w || Asat a03me
OTHER FINANCIAL A 83ETS
Bank Treposits with maore than 12 months maturigy L] S223
ULty Depnsiis 1682 167.45
Agency Deyosits 7.6 19.40
TOTAL 248,07 239.09
As ab 3018 || Asat 310472018
OTHER NON CLURRENT ASSETS (Unsecured and Congidered Good)
Keyman Insurane Frempm 160,40 1351
Prepaid Expenses 4962 1585
TOTAL %82 174.38
As at /032018 As at HAGY2NA
IN¥BNTORIES
Faw Materlals 11,35 Laam
Works=ine g nesy 610,56 . 2641
Finished Goeds L6519 ZA404.04
Slock- in-lrade 19.ET 4530
C gnsumatde Siores et 410.57 3T
TUTAL 465563 4,429.31
A at JANE As al 3032004
TARADE RECETYABLES (Unsecured and Considered Good)
Tretke Bevelvabiey 65381 535512
TOTAL 6,338, £389,13
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SHAHLON BILK INDUSTRIES LTD,

Provisional Notes o financial statement for the period exvled 20TH SBPTEMBER, 2018

i Jics
As ab IAMYING Anab 3,/03/2018
CASH AND CASH BQUIVALENTS
1) Balan:u with Banks in Curment Aceoonks 1400 1.0
b} Cagh in Hang 4'.92_ a5
TOTAT. 1852 1403
Aa et JHW09/z08 || Asat3Lm2018
OTHER BANK BALANCE
Fived Depnsit witn sehedulod Bank TER 521
TOTAL 268 51
A pt FMWZIA || Asai 310372018
OTHER CURRENT ASS818 (Unsecared and Considered Good)
VAT Recatrahlas 1242 o
Cenval Avalled - use
GST Kecelvaties E1rdvrg pardy]
Advanocs Againgt Goods 18] 409
Inbnest Subsidy Recvivables 61,18 Boaz
Eupon Excise Rebate /GST Recavable 12002 4718
Cahers (Beler Mote 1) 35758 21925
. TUTAL 1,04.14 IOIRTF

2.1 Others inciuses Loans and Advances given ko emplayees smounting 10 233,19 ks (P, ¢ 38 83 Jacs) valued ab the actaal amount of

outflony,
Asat IY09/2006 || Aa ot 3037008

EQUITY SHARE CAFITAL
Asthorieed
1, 2000000 Equity Sharcs of ¥ 10f- sach 120000 120050
(B 1, 20,00,040 Feuity Shares of T 10/ gach)

TOTAL[ LA, LW |
Isaued, Subscebed and Fully Faldup
1,11,52,250 By uily Sharew of T 10/ aach 11158 1153
{P¥. 111,52 250 Bquity Shares of € 10)- sach]

TOTAL Lilsm 111523
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SHAHLON S!ILK INDUSTRIES LTD.

Frovislonal Nales lo financial slatement Lor (he perlod ended 30TH SEPTEMDER. 2018

T
List pf Hnarehplde s holding mope an 5% shaes In the Company,
WL OF MW JF
Sharehedders' Name SNANTS SHARRS
Mahendra R 2ichand Shan
17 ¥, Mesna dahe ndra Shah 11,2475 1124475
% Holding 0 Hin
Jayanulal Rafchaend Shah
W, Damyanti Joyantilal Zhah (1193750 1193750
% Hyldirg 10.78 1076
Mitn Raizhand Shah
v Mlna Midnshah 156 L 70 1561700
% Holdirg L.t 1300
Clpan |avantlal Shah
Jf W Saral Trpan Shan 50,811 506610
% Holding B3 513
Chiralal Rak hand 5hah
1AW Kanchan Dharapal Shal W,74,508 078335
% Holding BT 37T
Arnnnd Raichsnd Shah
JAVE Aueand furvinad Bbaly
% Hilding, 555 bb 35
584 554
* A Raconclllatlon Staterant of Mo, af Ouistanding Sharas
PARTICULARS An ak 292 A Aa at 3032016
Bty Shares O lstandlivg at (e Beglindng oF B pear 1,13,52,230 12,30,480
Equi iy Shares Isaued during the year [Fetar Node M. w02.1) - B2, 00
Equlty Shares Bgughl-back during the year - .
Equiry Shatex Ou rshnding at the erd of i year :,ujim L1157,330
Ax at 30AK5/2NA Anat FAOTIRE
OTHER BQUTTY
Capital Reaerve on Amalgamabion
Cpeilag Bakiner & 5021 45
TOTAL (&) A 5N P
Hecuritien I'remium Reserse
Opwnting Rafenee - LY
Addd: Addition Lwring fe e - K
Lean: Auvwownk copritaliond a Jesue uf Brruy Shara {47548]
TOTAL [B) - =
Tevalupjion Regery e Acconnk
Upening Palwmce AERAT 50149
A Addlidan Anring e peor . .
Loss: Tosnsher o Foofit and Loss AT (800 | E4 30
Lass: Rewersal dming ihe pear - -
TOTAL 65 LAY LT |
Retained Harn[ngs
Ag per Last Balanva Sheet Belg L1
Auld : Profit [Loss) fioe Hue yeas 1084 6150
Lerr Amnunk capitalised on Israe of Bonue Shaoces - #15.50)
TOTAL | TEA.07 E3E
Other Camprelanalys Indame {300
Hhg Fer Lasl Balant g Sher [eLell i 1850
Add: Mosement n OC] during the jiear - [AETE)
TOTAL |E) {10.0L) [FLLATT]
TOTaL (A+BrCri+B) 5, B1U.56 EET T
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SHARLONW SILK INDUSTIUES LT,

Provisipnal Moles b fbaane lal statement foe Hmp!rlnﬂ endad HTH ERPTRAMBRER, 2014

in ki
Ag al 0092A | A a1 A1,0370HE
FINANCIAL LLABILITIES
BORROWING
Seqaned - Al amariised cnal,
® {3 Tavm Loan
The Cavmas Caap. Bank ldd [Refer Mate M. 1228 I imnn
Buyes's Crecit far Capinal Comals {ober Mok No 52.2.0) - -
MOCHRAR LOAMN oM TR N1m0a Camap. Rank. |id, (Erisr Mo S0, 673 H) PR Q11,71
T b} Wahicle Lansn
Wi Ie Lo (Helor fiohe e, 1220 AR "W
TOTAL (A] LT EL ]
Unseounsd - Ab amurhised cusk
[a} Frem Campany ! Babk A L
\B] Faoe Dhectomi © FrT muolert ancd Pl reledives 126151 LE7 5L
TOTAL (Bl EEL K {8 55
TOTAL {ArB] T H TR
1Z1 fM=tarity Prolue of Seoueed ‘Lerm loans wre a&t aukBaiow:
TAaturlty Foalile
[:50 0T 25 Yearm Mon Cumnod Tinkal

Linsg, T Bamunenh Loiun
IpAp Torm Lhntss'simad Loan

122 Secwriry Diedails for secuced Joan

L] '

Teern e/ Fupes's Codil Furlies (ram Thee Moaros Coop Fark Dl e woerad by Hypotiee sbon of e M abenals, Stk in-
Froceas FInhhed Coode Book Caks, Plard ad Mochinery, 125 M Windmil alw e at 'J1I1a3p: HMst.l, Taloka Ealyanpur, Thal
Jaminagar, 0.6 MW Whndml evaled A Yillege fulhan, Taukd: Abdecs, Disk ¥aleh 210 MW Wiadrll sruated 3 Village: Valvars
Toluks Abdasn, Dbt Kuteh AND Bqudsbis Morlgage of Teclary Laad & Dukding situsted ot Thoeh Ne, 297 & 289, Luwabuc Poliva,
Willuger Fara Taluhe Ml Diek Ewrun on] Leashold rghi soer Lamd de Builkdog siecoted ar Mot B 71 be %, Apparel Park,
Sachen (223, Dnav: fmrne anad a1 Coonpeades Uall 2, Flod P63, Plal e 4 Tont Mo GFA ard P Mo 15t Fomhenl el le Dozl Wil g
Mahusy, Talubar Mangeal, et Sargl, iy Frgmizes ol TP, Scheme Mo: 6 FF, Ne, T/ A, weslern slde of Thurd Floce, Davwer
Chamhers, Ring Prad, Suray, Prapery situated al 3. CITC, Ehatndarg, Bfh, Seb Jl, Bing Boad, Sutat , Peoper sy situahed ot Gity
sunver Monch bos451/8 of Word Rhakedara, Finad Flot W 200, T2, Stheare B 6, e ura-Koanade ey, Talukey Susls Sura,

L]

Jerizage Laan [seility Fraet The Coarmas Cemed. Bark Lid. ot wetured by Equiatbe Manpags of Industoal cren Land siluahed s Plat No.
LRk Mo 75 P My L Bk o, 3 Flob Mo 306 Black Mo P Pler Mo, 1o 3odk M AL Fler Mo, 4 o 4, Blodk Ko, AL
Vilagr: Karani, Lahuka: kanded, Pt - Sares AR the sxid dacilny further sevumed by Squnehle Motigage of Eaddory Loond & Eulliding,
iluabed ot ook Neo ¥ & 153, Limocan Palys, Vilage Earani Talula Mardyl DisicSural and Deaceheld slylas over Lt &
Bulkding strupbed a1 Flon 2o 72 o $ Apprasel Jorh, Souiin [GEE), DHsl: S ol and 2t Cocsposibe Dt T Flok Mo 3, Pla Iee, &, Tl No,
548 ancl Plon i, 15 a1 Fairdaal Tesk:e Fath, Wiklage hiat ] Tabikh BRG], Tk Silrat, VUG e Premises 2t TR S0k pe Joc b, P
Ma 204 4 westem wide 2 Thir Flzo Dewer Dhambaiz, Fing, Poad. Sural, Prope: by sivated a1 91, CLCWC. Khetodara. B b Sub Jall,
Fomgg, Rl Surat, Property siseabal wk iy memey Mondh So- 3516 6 ol "Werd Bhacodaea, FIna Plot o 300,71 P Scheme B, 6. Magns.
Khabwlara, Talwka) DlsL: Surar

x] Vil e Lga-ip are v e Ly Hyprbun phion of Yehile

* Feruted f UTISURE Lodre of B LADRAT Lwd Rrqayabldy mdsrmahtt eolir o pear, whick 5 a0m i in O Dol vt |k ibves
wneber Cwrrenk Maturtoe of Long Term Dyhly.

ARt AW (| Ana1 306

Tirderrerd Thi Liskiling /L Asee et o0 aecvuant o =

DEFERRED TAX LIABILITIES (XET)

Toepress auem 47 Fiuad Aisers L 1567
Uhabuzted Mypoe satim 3] TS0
Frervusicn kot Banus .67 @7z
Trevbiiunlor Loave ‘ 0% I3
Toowei o T30 Gransly [T 0] [2na
W4T Crednt Fntiaf eree | (4285 {56,545
Detorread Tar Lk |- e Abel) ID'['IAL 1 [0 Fel

An ar Hine (| As 2 3f0yams

OTHRR MOMN CURREMT LTABILITTES
Caphal Sabsidy wnder TUR
LIpening Bl wa 1R
Add: Adelsion during che paar - -
Ledk: Proporiiedliss Capibel 29Hesioy 1 aasfs rmed
Fruhlard Lot Accswid

. - 216
TUTAL .40 ETH
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SHAHLON SILK INDUSTRLIES LTD.

Provislenal Notes to financial slalement boz the peziod ended 20TH GEFTEMBELR, 2018

{0 A Laca]
As at J005 2018 Aa z| 31031205
SHORT TERM BORROWING
Spuced
Wurking Capilal Lodn
Coumod Bank Rupes Lown (Refar Ham 8o 1518 539114 4,635.28
Cosmos Banlke FOFC Loan (Bafer Mot Mo, 15.3.0) 354 M1 75291
Fareign Bills under LT Qisconniing {Refer Note Mo. 15.1.0} M1 g 52
Shon Term Loan From Stake Dank of ndia (Under Chasne] Firancing) Ao a5
{Reler Moke N2, 1810
TOTAL G.678.57 EAGLE |

151 Secuelty Dotalls for secured loan

A

Waorking copital (Cash credith Esrilities fram The Cotated Ca-op, Bank Lid is secured by Hypeihexation of Raw Maledals, Siock-in-
Troess, Pinihed Conds, ook Lebls, Ilant und Machinesy, 125 MW Windmill simated i Village Bhagat, Taluha: Ealysspur, Dist
lamnagar, 0.6 MW Windmdl shuated at Village: Suthari, Taluka: Abdasa, Diat: Kakch, 2,00 MW Windm situpted ou Village: Vabsara,
Taluks Abdasa, Disy: Kutch AMD Equinibbe Martgage of Facvory Lad de Building siiwated ab Biock Mo. 297 & 39, Limodara Palya,
Village: Keranj. Taluka: Mandvi, Disl.Sueon and Lzasehold nighie over Land & Bulding sirianed a1 Plot Mo. 72 o B, Apparel Park,
Sachim (REZ), Dllek: Surst and at {omposite Unit 2, Flat Mo. 3, Plot Mo. 4 Flot Mo. 5/ A and Plol No. 15 at Falndeal Teakite Park., Yillage:
Mahuvel, Taluka Mangrol, Dist: Sural. Office Premites bt T Scheme Koo &, FP. No. 233/ A, wistern side of Thied Floor, Daver
Chembers, Ring Rodd, Suret, Mroperty situated at A, C.).0.C, Kialodars, B/ ub Jall, Ring Road, Surat, Property siluated at Cily
survay Mandh Ma.: 451/ A of Ward Khasedasa, Find Plor MNe.: 300, T.P. Scheme No. B, Wiajura-Yhatuwd are Talpkag Dist: Surar,

b}

Forelgn Bills wader 1 DLstourting lindt b secarod by revorshts teier of credit issued by bank.

o

Charne! Finance Limil From State Dank of India b secured My hypothacslion over recauvaties cruand gul of vwirking capikal Bmi oocer e
DIFS Schwrmw: for Reliancs agency buslness for Folymar & Palyester produchs.

Ap at AQANF2NA As st 30320E

TRADE PAVADLEE
Trade Puyables 1840139 din52
Crihers B0 %

TOTAL 3,070.5% 244,72

161 Mane of the parties grouped under Trade Paysbles have reclarsd Memselves under Mioo, Small and Meljum Enrerprisess
Cevelopment Axl, 2008, The above infarmatinn has been dekrmined to the wakent such pariies havé been ideanfied on Me basle of
tntorenation avadlable with the ¢ ompany. This has been ndicd upen by the audingn.

Ao sl IWOS201E || As at 300018

OTHER CURRENT LIABILITIES

Advance From Caslamers kLN 8501
Ciher Payables - Employes 18 4% 167
Current Mamrites of Lomg Term Sxured Loan 1,187 1,222 87
Current Matarltley of Long Term Unsacuns) Loan 197 61 197 Bl
Statukory diet By TOS/ VAT JOST/Serviee Tax et 7.2l B

TTAL 1T 1,55
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SHAHLON SILK INDUSIRIES LTD.

Trovislonal Moleg to finaneinl wialemene for the peried anded SUTH SLITTSM U IR, 2018

1 In lmew)
TE-1 2M7-i8
REVENURFROM OPERATIONS
Snls af Produrts 150008 WMAXFIAS
Aald 1 Yab Work Dneome 16178 M50
TOTAL [A) TEAIE TG AT
Dehze Operating Resenue
Ll ol Ierver/ Windmill bner gy FoapUve Cansumpilent b33 LA~
Errofiff Iase) on sale of ACsets @ Dnaes Btwal a4 bt
Drivinlivad B oz
Ulrer Upenzong income kR £517
Pronmpt it Capits] Sulsicy on Fonrt & Machwery - 118
Factory Thad Remt 157 30
Comr lsalan brcame Met “B 1743
Uy, Tremd I nome . 750
Ircare A7 1ok} (m O ey Suape S Ench, Varing: ADEF W3 L
: TOTAL (B) #EARR S £5
Qiker Inrome
[nierest 1.ab 421
TATAL () 120 [T}
TOTAL [NsB+C] 18160 B HART

18,1 PrefityLoss on Translatice of manesacy Jems are revaudeed i Poodin and Lassacecuml in accantance weilly parg 12,1 of Ind As-2ZL

152 Under Frovious GAME, evne cuty was netbd off againge s2le of gumls. Howeeer, wider Ind AS, sxoive doty 19 secluded n sl af
prads aad 15 separamly preserled as expense an e [we cf Stoagal uf Profil and Less Thus, sale of geads under Tnd AS hat incmased

wilh a coerespomuling increase ineamenses

1819 IN7T18
COSTOF MATERIALS CONSLUMED
Baew Materal Conguoved Jodigeauas) Bl A7 13.4E7.21
R Maperial Conaumed [Iopoitad) - 1r3.81
TOTAL B ImedY 13865002
819 AM718
191 |Cipening, Steck 141379 1,95 53
Purcbune |ndireroms 0 1E 1447591
' rebase T - 1771
AT AT [ EET]
Less - Closing Stecs 931 33 13137
TOLAL [RLYH FERITA Y
211819 An7-18
Change in Iaventozles of Finkhed Coods, Stoek-in-trade & Work-in-progresn
FIMISHED COODE
A, Qpening Slock
Wl Coods el WLy
Finished Coends / Slack in Trade . L7 M 1, 7%
TULAL In] THURTE kT
B Chelng #Huck
WIP Goods #1296 24541
Finisheo Coode § Siock in Trade LIDETE Zi9.M
TOTAL (B X NS T
PN CRERAKFUIRCRTARE IN STO W TOLAL |A-B) Tolr k] [FERCH




SHAHLON 5ILK INDUSTRIES LTD.

Trovisional Waies o Financial statement Fgr the petlod ended 30TH SEPTEMBER, 2018

1f inlace]
2TR-19 an¥-18
FMPLOYER DENEFLTS BXI"ENSES
falaries, Wagen aml Bonua 1,204 Bl 230572
Conprntwilon 10 Frovident &Superannealion Fund 3645 10847
Ciooup Crantly Fremom Rep, [Refer Nole ke, 21.1) 2D 3592
Slaff Welfare Expenses 787 5011
TOTAL 13126 1 EF
(1519 IM7-18
FINANCE COST
Bank Charges 103 Fo.id
Toro Loan Interest 11500 19351
Yeurking Capilal Lnterest samar B
[nterest oo Unsacured Loan 2311 ]
Imterest Pald ko Suppliers of Goods _ an 1341
Bili Discourding Toterest 1943 ’ 4532
Interest On Wehiele Finanes: L um 380
TOTAL TIim: 1,273.65




SIAFHLON SILK INDUSTRIES LI,

Frovisional Mates fo fnascal statectenk fur Ihe period ended 30TH SEPTEMBER, 2098

[HZLETDR
1819 HT-18
DEPRECIATION AND AMDRTISATION EXT.
Luprecabior fa7 fhes porimd a0z 1, 245,67
Less ; Depraciatlan Wik dranen from revalaalion reserve 16.02 J6.00
SUTAL L IR
2018-15 2718
OTHER BXPENSES
Uther hinoufaciudng Frpenses
Consumable Staned {Refer Mote Mo 243 k0 24.5) . EEEw 133972
Fewer and Fuel LILES 1,637 39
Repsins - Plant & Mpchunery 1060 11399
= Buldngs am ELY o
Furtary Bxpense 007 13245
Job Charges TS Bapl
Wind wilil Eap. 4213 173,40
Excise Dy - 10652
TOTAL [A) 17678 L TR
Windmill Erpenges
Leswsie Rent 0 1di
Insurance WEE Fdi
Repair & Mainbenarce LY T0.63
Pre fessianal B pent was nie ueEs
Termi Lo Inbe s - 42,21 FETT
. BL13 17884
Selling & Dirtributian Expaases
Urbain Trend Exp. - B
Teohpn Fraight sawd Ocbad 101 : 6437
fulrisement Sxpense L] =
Brakarige Bxpanem: 533 L0
TOTAL {6) T1A.49 R
Tent =T L2
IAtUrahce a7 17 4R
Shinciors Frmunerabon %8 16715
lanakon 171 14313
aleviricily Expences I8 an
Traveling snd Conveyance By prme, AL 2
Dostage and Telzphome Bxpurses 121 iz
Audilors Remuneraten - Far Gratutory Auci] 1.28 255
Computer Fipe nets . BED 13D
Legal vl Profossional Bxpenses : fiter] (YA
Rep wir & Maintainamce of Fwml lure & (g, ' A 1E06
Prinking and £ ratisnary Expenscs . L 1130
Caerierul Brpenses 471 i L)
L0 Q00 2000 Cerifieakan Exp, - 13
TOTAL lo BALAS |
TOTAL {A+B+C) T - L

Verified from the Books
For Rasesh Shah & Associates
™4

Pariner

CHARTERED ACCOUNTANTS
MEMBERSHIP NO. 137148




Annexure D
Valuation Report







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 — 385 002.

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
Fairness Opinion
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3 EXCLISIONS AND LIMITATIONS
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mutacis] respecis. Um pcope 0F wirs does mef mcnls we 10 hesopt respomuibidity for 2 mmﬂ
comphetansns of the DSurpation provides toua. The scepe of oo esakgnmest £l not fovelve o parforming swlit.
sty fur e outpassy o mgEwesing s optice Oon e Bmrnoss o acoesy of oy foancial ov analybical
nformsivn aled ding e soume of o wexrs We heve o0 porfrenad sty sudis, fovisw or aiiliratiag of
=y = ks histonval o proegestive nfbmstion ased o=, theredom, do 25t express aoy aploton =il reged o
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4 VALUATION METHODGQLOGY ADOPTED BY THE VALITEN

by E=ivieg o B2 axchunge refic of ibe squity phares fiw te mvanger o the FTL with SSIL we Nove detorminad
?mmummm;m-u&mmwum md griicahin,
nciaded:

£ Net Assets Vabus Mathod
3} EBITOA Valation Miethod
3) Market Vaine Miethod (Fir Dea) Filamests Limised)

1] Net hsaely Vaiue Metbod

m“mmmhmﬂumdhmmumummn-m
Vidae besle. Tkiz method b alss knows sa the Net Asset Vauabion CNAY™ ) sethoddingr.
md“dhmﬂqﬁhnﬁumhmmhmwn'
uhuummnmwmﬂummwum&mp
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e 3, 2000

) EBITDA Valostios Metkod

ERITINA Maltpiin™ method is groeniliy wod fbe the Hwerprise, which by fvwee profit i itial yeer
EBITDA. shods for “Hemings bafies Infiteest, Tor, Tepretintion snd Arawiimsitag™. I s to e wilom
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estimation of "Opticl valie® wisen paplosl axpeaditure eams wnwiss o subisnderd rewne. 2mings batoey
lterns, Gan, degreciation, and smortisating (FR } &% 2 menswrs o] FErerpriss polis aod inforemzion i
the Eareprise’s financial asammuis. A waicpls of e EBITOA (r tsed 1o valm an Entsprisn, csociily i
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*  The tax charge can be eflected by the lax strategy of ihe Enterprise, the availability of 1ax lossss brought
forward from previcus years, or the dimonnt of tax alluwances svaileble for capilal investment.

*  Tkpreciation and amortization are dependunt g the extent of capital expenditure by the Enterprise and may
also depend on subjective estimates of the useful life of the plant and equipment.
Thz amaunt of the interest charee depends oo the Fnierprise's choice of how o [inance ity operations,
By taking out these items the EBFIDA gives o ligure thal is closer o the acrual cash pencrated by the
eperations of the husirgss.

= We layve convidered the Averape ERITDA from the FY 20162017 to FY 20192020 to arrive at the Fair
Yalue ol Shares ol 53[0 and FFI.

3 ®larker Value Method

Merket Value of Shares quoted on Stock Exchanges-The Mwket Value of o listed srock corries significant
weightagz in the analveis of the Equity Value of Ui Cumpany. The Price at which the sharcs of a listed
company are quoted on 2 recognized Stock Exchange, is an indicatar of the value of the Company. This method
is cflective in various situations as markyl lorce collectively determine the price quored on the stock cxchanges.
The market vaiug is an oulvonis of various fuclors like quality ard inregrity of the Management, present and
prospective competiion. yicld on comparable securities, market sentimem. ete. Since the shares of Transferor
Campany is involved ir: the Scheme is listed on stock exchange, we have considered the same while on the
otaer hpnd thy Transferee Company is unlisted company se Market Value Method is net considered, For the
Transterar Company we have considered the Average Market Price from May 21, 2018 to Aupust 10, 20148,

CONCLUSION

We have reviewed Lhe methodology as mentioted above adopted by the Valuer far urriving a sthe fair valuation
of the equity shares of Camparties and also reviewed the working 2nd underlining assumptions sdopted to arrive
at the values under each of the above approaches. for the purposes of recomunending a ratico of entitlemenr
exchange.

. On the bosis of the forepoing points, we are ol the opinion that the valuation made by M/s. CNE & Associates

.LP, Chartered Accouniancs is fuir & reasonable for the proposed Share Exchange Rativ of | Fquity share af
Shihlon Silk Tnduseries T.imited for every 1 Equity Share of Pair Deal Filaments Limited.

Thanking you,

For Mark Corporate Advisors Private Limited

b4l

Rajeadra Karﬁuugu
JI. Mapaging Director

Place: Mumbaj

Fage Jof 3

CI2ARK. CORPORATE ADVISORS PVT. LTO.

CiM No : U67190MH Z008PTC181995
GETINALN ; 2FAAFCME3TO.I IY
A04#1, The Summii Rusiness Bay, Sanl Janaha: Road, {Service . ang), OH. W.E Highway, Vile Pardz (E}, Mumbai - 400 057

Tele : =31 22 2617 3207 ba: +91 22 2612 2202 Web : www.markcorporteadvisars.cam  £-mail ;- fo @ markcorporalpadvisors.com




Annexure F
Observation Letter

LMVE L M0l TR W

DCEIAMALISINRITM 13U 201 5-19 November 79, 2018

The Company Secretary.

FAIR DEAL FILAMENTS LTD.
Cawer Chambers, 3rd Floor.
Nr Sub Jail, Ring Road,

Surgt, Gujarat- 395002

Sir,

ub: Observation letter regarding the Draft Schem. i i | Filamenta Lid
with Shahfen Sk Indusmas Lid. :

We are in receipt of Drafl Scheme of Amalgametion of Fairdeal Flamenm L with Shahen Silk indu=iries
L:d and thef respedlive shareholders filed as requiced under SEB| Circular Mo, CFDICILHCIRSZ2017421
dated March 18, 2017; SEB1 vide its (etter dated Novembar 16, 2018 has inter alia given the Tollowing
comment{s] on the draft scheme of arrangement:

+  "Company shzll ensure that the proposed acheme Is acbed upon only if the majorty
voies cast by the public shamholders are in favour of the proposal.”

*  "Company is advised to add an explanatory statement in the “Motice 1o Sharehal ders®
with respect to The valuation of the valuer and the chamge in the swap ratio of the
shares (ae approved in the Board Mesting dated August 22, 2018)."

+  “Company shall ensure that additional Information and undertakings, if any, submitiad
by the Campany, after filing tha schame with tha Stock Exchange, and from tha dais of
racalpt of this ketier la dispiayed on the wabasitas of the listed company ™

+  “Company shall duly comply with various provlsiona of the Clreulars.”

*  “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorpomated in the petition to be filed before National Company Law Tribunal {HCLT)
and the campany is ohliged b bring the observations 1 the notice of NCGLT.™

= "It is to be noted that tha petitions sre filed by the company bhefare NCLT after
processing and communication of comments/ohservations on draft scheme by
SEAUstock exechange. Hence, the company is not required to =end notice for
rapragantation as mapdamed under secton 230(5) of Companies Act, 2013 w SEBI
again for k3 commens / obsaryations / rapregentations.”

Accardingly, based on aforesaid comment affered by SEB! the eampany is hereby advised:

+  To provide additional information, if any, (as =tated abave) alang with varous documents to
the Exchange for further disgsemination on Exchange website.

« To ensure that sddtional information, if any, (as stated aforesaid) aleng with various
documents are disgeminated on eir Joompany) website,

«  Toduly comply with varlaus provisions of Ihe circulars,

In light of the abowe, we hereby advise that we have no adverse observations with IImiled referencs o
those maters having 2@ bearing on listing/de-listing/confinuous listing requirements within  the
pravisions of Listing Agreement, sa as to enable the company to kil Ihe scheme with Hon'ble NCLT.
Further, where applicable in the axplanatory statement of the notice to be sent by the company to the

} BE Leiced (Fommendy Soarnmn amrclark oo lae )
d Rugsinr e d D0y Foce 25 F ) Towes, Zalal Streen Momba <000

SENSEX Lot il i e

ey
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sharehciders, while sesking approwal of the scherme, it shall disciose information Aot unlighec
companies involved in the lormat prescribed tor abwidged prospeclus as specified in the circular Jatee
Mareh 10, 2017.

Kindly note that as  required under Requlation 37{3) of SEBI (Listing Obligations ang
Discipsure Requirements) Regulations, 2016, the validity of this Observation Letter shall be six
monihs ‘rom the date of this Letter, within which the scheme shall be submitted to e NCLT,

[he Exchange reserves ile right to withdraw itz 'No adverse observalion’ at any slage if tha
informatian submilted to the Exchange is found o be incomplete | incorrect / migleading / felse or for
army wanfravenlion of Rules, Bye-laws and Regulations of the Exchange, Listing Agreemeni.
Guidelines/Regulations issued by stalutory authorties,

Please nete that the efaresaid observabons does net preciude the Campany from comelving with any

L cther requirements.

Tours Rithlly,

o
B Nitinku

Aar Pujari
Senlcr Manager

S&P@3SE

SENSEX




Annexure G
Complaints Report

Cumplaints Repuri

Fairdeal

‘Filaments Lid.

Part A
Sr.No. | Particalars Namber
1. Murnher of complaints reecived direetly il
2 Number of complaints forwarded by Stock Exchange il
3, Tolal Number al vomplaintsfcomments received (1+2) Nil
4, Number of complaints resoived Mil
3 Number of compluinis pending Nil
PartB
Sr. No. | Mame of complainant Datc of complaint Stutus
— {Resulvell'emding)
| Mot Applicahle Not Applicable Mot Applicable

For Fairdeal Filamenm Limited .

ARVIND RAICHAND SHAH
Wholc-time Dirgetor
DM; OG014483

et

Place: Surnt
ke 26/ LUVZ0LE

Reg. Off.: 3rd Fluur, Dawer Chambers, Tel.: +41 261 2i35541-92
Mear Sub |, Ring Road, +30 267 4190200
Sur-395 002, Gugarat, INDIA. Fax: +31 281 2630550

CIN L1/NGG1990FLSRAT A
E-mall : infatkshahlancam
Web  :www.shahlon.com




Annexure H
Report adopted by the Board of Directors of Fairdeal Filaments Limited pursuant to
the provisions of Section 232(2)(c) of the Companies Act, 2013

Fairdeal

Filaoments Lid.

REPORT ADOGPTED BY THE BOARD OF DIRECTORS OF FAIRDEAL FILAMENTS
LIMITED ("COMPANY™) AT TTS MERTING HELD ON WEDNESDAY, ATGUST 22,
2008, EXPLAINING THE PFFECT OF THE SCHEME OF MERGER BY ABSDRPTHIN
OF THE COMPANY BY SIHAHLON SILK INDUSTRIES LIMITED ANT} THEIR
RESPECTIVE SHAREHOLDERS ON SHARUIOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOIER SHAREHOLDIRS OF THE
COMPANY

Baclkground

The Board of Diveciers 0he "Roord™ of e Cwnpany o s necting held ov 220872618,
ipproved the Schemne of Merger o Absorption of Vardenl Filzments Limited (the * Fransferos
Ceornpany™) 2y Shalilen Sill Indusiies Limied ¢ Pransgf@ree Company” or "S8TL7Y and thele
respective sharcholders pursnart o Sestions 230 w0 232 cead with Seetion 66 and other
applicable wrovisions of the Companies Act, 2003 and Scetion 201083 of the Income Tax Aw,
1961 (" Sedremie™).

The Schere provides for mereer of the Company with SS1L in the manney set out i e Sclicme,
she re=organisation of the share capital of SSIL and various cther oratters conzequential
azherwse intsnnlly connectad with the above in the wanner provided for e the Schame. As per
Secticn PAX{2WeY of the Companies Act 20050 a repart acopted by the Daegetors expleining
efet ol arangement wnd wmaleamation o Shacehalders, ey Monagenial Persoree) (MBS,
Pricmeders aml Mon-Promoter Shareholeers lavieg ot i posicolar the Share Lxehangs Ratio

VU Repore of Hre BoardY s required 1o Se ciresbitsd 1o the sharehalders,

Flaving veeard o the anplicabilite of the aloresaid poesisions, e Repoot of the Board s
= = 1 . i I

auonrd ngly hermg made 1o comply with te prosasions of Seclion 2 52(e) of the Comparies Act,

2013,
Rag. O, : 300 S Bowecr Chambors, Tel.: #9101 FRE541.47 CIM - LIPNCONOA0NLCGIZFTI
Mear b o, 1o Riowd, <00 PR 1500200 E-makl ; fee® <Disshilocian
Soargt FEG U0, Gujanan N, Fax: 25| 287 2E25550 Web e slolion com




Fairdeal

Filaments Lid.

While considering the Scheme. the Roard perused the Tallowing ducuments and alse tonh on

recond e same —
a. [halt Scheme.

[ The valvation reporsis) dated Auvgust 17, 7008 issucd by CNK & Associates LLP which

sets oul the share colitlement ratic for the Seheme;
c. Faimess Dpinion issued by Mark Corporale Acvisars Private Limited,

d. e Repast ol the Audit Committee heid on 22/08: 2018
i

Rativnale for the Scheme

The merger of e Compny wilh 3511035 based on the Tollewing ratiorafe:

i The Company and S3IL, belerging to the seme group of manapement. are [arpe’y chgaped
in the simitor ind of business activities Le. manulfachuring of fabrie onwater jet ivoms. In
addlition to abwave, $51L is also involve:sdl in manofacmring of Jabric on air jer ioome and
rapier laoms. which will be hercficial o the mevged oniity in diversilying its product

oorilolio pursuart wethe Scheme coming into efTect.

it The Company and SS1L bolh curry out yiru preparatory tacilities like sizing, texnirizing,

wdsting, vrape el

il The Crocpany and 3510 both ave the agsats for Heliance Indusuwics Limited i relatien 1o
sale of varn product and thus, business of the Company and S50 ave complemeantary in
natire =l eosselidation ol business will be beveficial e b (he companies and its

shareholders.

iv, Ceonumics of seale will play a bisger eole ay the consodiduled snity’s opszationa,

cificicney will inercase, which will in durn allow the merged =aliny W conpee onoa lueger

Req. Off. 2 el Fluon, Dy Chambers, Tel.: 91 28] 23584147 CIN .
Rozar subail, fing Roer, 12 261 100 E-mall :: :
Tyrgt 365 002, Cagara, INGIA Fax: += 201 20635550 Web envesrsbil loosamn




Fairdeal

Filaments Lid.
sesle o the irdusty, thus benefiting the merged entity end the shareholders.

V. The amaemmaion will enuble the mergod eniry de build up o diversified praduct

portiolin.

VI, Asoon Mareiy 31, 2018, 5511 has a nel worth of Ras A1 7T 52000 (K umees vixnt nsie srores
seventy ane fakhs thivp: pen thowsand) ard the Company llas a net worth of iKs.
[ 1698 OO0 { Rupees winateesn croves sivieen lakhs ninerv cight thousand). The comined
anlity will have nel worth of zooumd Rs 8065 200000 {Rupess ciphty crores sivty five
fadcho vty thosesconfy which will cnable the merged cniiny with more negnt.ation power
for debt finance considering its size and hnancial strongth fwther <he merged entity will

hizve oplien ol gty flnencing,

¥l Tiis mergee will provide an opporiunity o leversge assels aud boild o siooger sustadnable
business. Tt provides an opportenity to filly deverage stronger asset copabilites,
cupericnes, expertize and infrastructure of hoth the campanies and thns increased alility
for promaotion of business activities a: well as tor fund raising 25 may be =2quirec oy
business developmaeni.

vilh,  Manulacturing of grey fabrie and wxtarbang S vasioss yarn vahie zdditen aetivites of the
Company and ST are locatec at Block number 207 298 of Tinodars Pativa, Village:
Karanj, Tazloka Mandvi Distiter, Surgi wd both the companices share the camnmon
enbrance gate, Al Faivdeal Textile Parl, Villswer Mulivo, Tahike Manprol Distriet:
Sorar, SSIL has nrtanvfacooring factlifies o0 masonthctoring of vaciows vams, grey Mabric at
Glock no. 09704 and the Company has its proposed factory site also iocated just acjacent
m 551 on Block number 692540 Both the companies lave their admipigieanve office
located at 3 Froor Dawer Chambers, Nr. Sub-Jai. Ring Read. Surat which is partly
cwied by U Company and pactly by S50, As major of the manutzeturing sites of the

Cempany are adjavent twiopether with $31L, this merger would tead w ssnergic beneting,

Reg. OFF. : 5ee Flozr, Coawer Chambars Tel o Y1 281 2635541-432 CIN
Faar Guk tail Ring Rood, 197 251 4191000 E-muall 1 infui@shiaf
Surp 385 00, Gujarat, TN 314 Fax ; +97 251 PRISSE0 Web  : wew shailon com
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Filoments Ltd.

efficiency of operations and management, rapid growth of the entity, pplimum utilization

ol 1ty rosources and minimization of the administrative and operative costs.

=8 The merger will result 1o a value cozation for the shareholders and stukeholders of the
Uompany znd 8SIL as the combined amalgamated company will have improved
efficiency, marlker share, financial siructure. larger cash flows and stionger conselidated

revenie ard profitability,

X The merger of the Campany with S5 wonld result in consolidation of business activities
ol both the companics and will facilitate cffeetive manarement of investments and

s¥Ynerzies in operation,

i, Thete 15 ne like Thood that any shareholder or creditor or eonployes of the Comparsy and
S51L woued be prejudiced as a resulr of the Scherne. Thus, the merger is in the interest of
the sharchalders. ereditors and all other stakeholders of the cempaniss and s not

prefudicial ke the ncerests of the concerred sharchalders, ercditors o the public a: largs.

Valuation

The valnatien for the Company has been arrived at on the basis of working the Wetghtage of the
Three Methods e, Mel Asset Value Method, LBITDA Mothod and Marker Value Metheo, sod
S5IL hes been determined oa the hasis of Weighiage of the Two method e Ner Asser Value
Mathod and LBFTXA Mothod tor the purpose of working oul of share exchange swap ratio tor

RIETHST.

As pet the valiaion report dated Augost 17, 2018 provided by the Chartered Accountasts, CNK
& Associates LLP had daencined the share exchange ratio o be 221 Le. i (aned equity share of

Rs.10 each credited as tully paid up in SSIL R every | (oere) equity share of Bs 10 each Tully

Reg. Off. : 3rd Floo, Dawer Chambe-s, Tol: +8' 261 763354142 CiIN :LIFN JISBIPLG
Mear Sub ail, g Read, +41 26| 4190200 E-rnaill : infosst iag] Byt o
Sueal-F95 002, Fajanal, (N4 Fax: +91 251 2635550 Web :venweeshabloa™T
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Filaments Lid.

paid up held by them in the Company on basis of the valuation of the asseis and liabifities of the

Contpuny carried oul by them us previded in their repurl.

Lowever, the Board of Directors of S51L Fou <he benefit of the public sharehalders of the
Company have decuded o reduce t1e valuation of 5517 by issuing additonzl shaces to the
muembers of the Campany in the ratio of 1090 e 1 {ane} ecuity share of Rs. 10 each credited as
fully maid up in 5511 for every (L90 {poinr nineny) equity sharc held by them in the Company.
This will lead w additional allaiment ol shares of S5IL, which would in turn would increase the
public sharcholding in &1, to approxinately 26.94% of tolal issued and paid-up share capital of
SS5I1. post Scheine coming into offoet as apainst 25.19%, and thes corseguently, reducing the

canselidated promorer sharchalding ot SSIL and the Company.

Unon the Scheme coming into ¢ffect, in censideration of the merger of the Company fnte S5IL
pursuant o provisiens of this Scheme, and without any (urlher applicatior, act, dead payment.
Consent, acts, instrument or deed, SSI1L will issue and allol 87,22 222 (Sixty seven Jaking pventy
s thonsend Do Fundred Iwenly two ondy) tully paid-up cyuity shares of B, 10 each (the "New
Shores™ (o shareholders of the Company in accordance with the torms of the Schotne, The New
Shares will be issued by SSIL o such eyuily sharcholders of the Company whose nanzes are
recarded in the register of members of the Company as on the Record Date in the ratio of 1:0.90,
L I lomet cquity share of Ra 10 each credited as fully paid up o SSIL for every 0.90 (peinr

rimet) ety share held by them in the Company.,

IT, afler applying the New Shares Tatilamen Ratdo, a person eligible to receive equity shares of
S50 a3 set oul in Liwe Scheine becomes ealitied Lo receive any fractioral cquity shares of S511..
such persen shall e entitled to veceive one Tl paid share instead of any such fractional

entitlemeit.

flect ol the Scheme oo equily sharcholders {promoter shareholders and non-pramuoier

sharcholders), employees and KMPs af ihe Demerped Company:

Reg. Off: 5d MNoor, Davear Chamebe: s, Tel @ 41 241 2HEANG41-47 GIM 17 110G)1990PLE0I37 7 -
Near Sub Jai , Ring Road, +91 261 419000 E-mall: info@shabilon com
3ural-39% 002, Gujaral, INM & Fax: 191 261 55550 Wal  :weny siahoncom
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Filaments Ltd.

Diselosure about the etfect of the Seheme on the Tolowing persens:

Sr.No. Caieg;pry

Efiect of the Scheme

1. Sharchelders

Pucsuart to this Scheme, as part of the cousideration for the .
dJemerger, 5510 will fssue and allot 87 22,222 fully paid-up equity

shares of Rs 10 each (the "New Sfares™) to shareholders of the

Company. The Mew Shares will be issucd by S50 to suci cquiry -
shavehalders ol the Company whose names are recorded in the
repister of members of the Company as on the Record Dae in the
ralic of 1.90, Le. | foned cquily share of Rs 10 aach cradited as

Cally paid npin S8 Tor every 0,90 {pofsd ifnzivd equily share hebd

by thewm in the Company.

The Mew Shares issued and ailoued by SSIL In terms ol this
scheme shali rantc pari-passy in all respects with the existing shores
of 5511, including in respect of dividends, 1f any. that may pe

declared hy 8511 o or afier the Effeenive Date.

The Scheme will lcad o additional allotrent of shares of 3515,
which wouwid in turn would incresse the public shareko.ding in
S51L w approdimately 26,94%, ol Wotal issued and paid-up share
capital of 35IL post Scheme comung nto effect. Although, the
shareholding of the Tromioter in the 5511 will reduced feom eaclier
100% o 73.06% kut. the sharekoiding of sromoters in the marged
entity wili increaze as compared to 2B.453% of promorers’
shareholding in the Corepany prior (o e Scheme coming icto

effect,

2. PPromoters

The Scitem:e does pob coutemplate payment of any addizional

cotsiderations o the Promatiers exeept w the exient ol thenr

Rag. OM. : Sd Fiue:, Gavesr Shanbeer s,
konr Sub Jai, Bing Road,
Surat-336 032, Cajaral, INDIA,

7 R

Tl s +21 260 263554142 o] | R P ) (] 13771
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sharcholding in 5801 as deisiled in pomt | ahove.,

The Scherie will lead to additional allotricnt of sharce of” SSI1.,
whirt would in lurn would increase the public shaccholding in
5811 o approximately 26.24% of total ssued and paid-up share
capital of 5811, post Scheme coming inie effeer. Although, the

sharehoelding of the Promoter in the S5IL will reduced from caddicr

L00% 1o 73.06% but, the shareholding of promoters in the merged
eniily will increase ay compared 0 28.43% of promoters’
sharcholding s the Company prior w the Schams coming inte

effect.

*

3. Not-orenudor

Sharchalders

Please refor point [ oabove reparding effect on e eguity

sharchalders

4. Koy

Manageria.

personne

(MDY other

thizn

I ireetors)

KMP are the ecployees of the Company and as per (he scheme, all
the employees of FFTL shall heenme eoployees of SST1 with elfea

from LiTective Date of scheme.

5. Thirectors

Muscant o the Scheine becoming effective, the lew direclors arc

already directors 0 SSIL and will coatinue gy direclows in SSIL. In
relation to the remaining Dircetars, the question of unpact on themn

docs not ansc as the Company shall coase 1o exist.

6. [reizositors

Creditor

Upon the Scheme coming e ¢livel, the creditor obligations with

FFL docs not have any public depusits and acvordingly, it does nod
have eny depositors so hence the question ol scherme haviae <fTect

an depositor does nol anse,

Reg, O 3rd Foor, Dawar Chambors,
Weoar Sua |ad, Ffing Road,
Su-at-39< 002, Guaral, INDIA,

Tal.: +31 2E]1 2635541 -42 CIN 01711050 13771
t9i 281 4190200 E-mnll : infre@shak.onaeom
Fax: +31 26" 2535550 Wab :wwwshahioncar
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respee! 10 the Campany shal) becowre the obligalions of 8511, The

Scherae is expected o be in fae besl inlerest of the Company’s
" creditors.
8. Dehente FFI. 7as no outstanding debenlures and therefore, the effect of the
CRolders Scheme on debenture lolders does nol arise,

9. Treposit FFL does nct have any publiv deposits and accordingly, 1t dogs not
trustes & have any depasitors or deposit trustee and the question of schemc
Debentur: having effect on depositer or deposit trustee does not arse.

[ristde N
Further, there 2re 10 debentuee holders or debaalors trusiee m FEFL
as no debentures ere svsued, Thuas, the quesion of scheme having

effect on debenture holder or Jebenture (rustes does nnt aise.

. | Fmploveesol | Employees in relalion to e Trans{eror Codertaking shall become

the cumpany he empiovees of the Transferee Company. No right of employees

shall pet affected.

For and on behaif ot the Board of Divectois of

Fairdeal Filaments Limited.

T Astel

[faFANTHAL RAICHAND SHAH
Chatrman znd Direciov

Rag. Oif. : 3ro Floor, Dawer Chambers, Tal i +97 260 2630541 42 CIN - LI AROGN880PLCDIE s N
Tear Sub Jail, Bing Road, +B1 PR 196300 E-mall : i /fysEshabdon o
Surai-295 0032, Gujarat, InClA. Fex : +91 ZB1 26355350 Web - wewnwosballursom
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REPORT ADUOPTED BY THE BOARD OF DIRECTORS OF SHAILON SILK
INDUSTRIES LIMITED ("COMPANY™) AT ITS MEETING UFELD ON WEDNESDAY,
AUGUST 22, 2018, EXPLAINING TIIE EFFECT OF THE SCHEME OF MERGER
BYABSORPTION OF TIHE FAIRDEATL FILAMENTS | TMITED BY THE COMFPANY
AND THFIR RESPECTIVE SHAREHOLDERS ON SHAREHOLDERS, KEY
MANAGERTAL PERSONNE],, PROMOTERS AND NON-FROMOTER
SHAREHOLDERS OF THE COMPANY

Backaround

The Board of Dircetons {the "Boerd")} of the Company at its meeting held o 22/08/2018,
approved the Schetite of Merger by Absorption of Fairdeal Filaments Limited (" Trawusferor
Company” ot "FFL™ by the Comnany and their respective shareholders pursuant to Sections
230 1o 232 read with Section 06 and other app.icable sravisions of the Companies Act, 2013 and

section 2018 of the Income Toax Act. 1961, "Scheme™).

The Scheme pravidea for merger of FFT. with the Campany in the manncr 52t out in the Scheme,
tite re-orgarisation of the share capital of the Company and varices other malters consequeniial
ic or otherwise integrally connected with the abowve, in the manner provided for in the Scheme
Ag per Seciion 232(3He) of the Companiss Act, 2003, a report adopled by the Dircctors
explaining effect of srrangement and amalgamation on Shareholders, Key Managerial Pe:sonuel
{KMPz), Promeders and on-Prometer Shareholders laying oul in particular the Share Exchange

Ratio ("Reparr of the Baard") is required o be circulated to the sharcholders.

Having regacd to the applicability of the afovesaid provisions, the Repont of the Board s

accordingly being made to comply with the provisions of Section 23220 ot the Companies Act,

2013,
Req. off : 91, G1.D.C. Khatodara, Tel. : v84 261 2835351 - 53 & 57 CIN . U1F1200J2008PLCOEAE4
Behind Sub-Jzil, R Road, +91 261 4130200 200 E=mail : info@shainlor.com -
Suraf-295 002, Gujarat, INDA Fan - +91 261 2635552 Web : www.shahlon com
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While considering the Scheme. the Board perused the fotlowing docements and also took oo

seeord the same
a. Diraft Sencme:

b, The valuation report(s) dated August 17, 2008 issued by CNK & Assoctates 1P which

sils out the share entitiement ratio tur the Scheme; and

e Fairness Opinlon issued by Mark Corpurate Advisors Private Limited;

Rativnule for the Scheme

The merger of FF1L with the Company is bascd on the following ratfonalc:

L. TFL and the Company, belonging o the same group of menagement, are fargely engaped
in the similar kind of business activitics i.c. manufacturing of fabric or water jet looms. T
addition (v above, the Company is aiso nvolved in manufacturing of fabric on air jet
lnems and rapicr looms, which will be hencficial tn the merged entity (1 diversilving ity

product portinkio pursuant to ihe Scheme com’ng into cffeel.

i UL and tae Company both carry out yarn preparatory facilizies like sizing, texturisicig,

twisling. vrape elc.

i, FIL and the Campany both are the agents for Reliance Trdusicies Limited in relation 10
sale ot yarn product and thus, business of FFI. and the Company are complementary in
nature and consolidatior of business wiil be bencficiul for botk the companies and izs

sharcholders.

v, Ceonemies of scele will play a bigger role s thic comsolideed enlity’s operatioral
efficicney will inorease. which will in tues alfow the merged entity w0 compele or & larger

scale in the indnsiey. thus benefiling the merged entity and the sharcholders.

FRsAA

Rag. off : 1, G.1.D . Khetodara, Tel. : +91 26~ 2635551 - A3 R L/ CIN s J17120 ;i ML CAshand
Jahind Sub-.all, Ring Road, +91 267 4190200 £ 2m E-mail - ‘nfai@shahlon s
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V. The amalgamation wiil cnable the merped eniity 1 builé up a diversified product

porlliic.

vi. As on Marchi 31, 2018, the Company hud a net werth of Rs, 01,7132 000 {(Kupees sixry
one crores severt)y oke lekbs thivte twa thowsand) and FEL had @ cet warth ol Rs
19 160,98, 000 { Hupces nineteen crores sivieen fukhs niveiv eight thowsand). Tae combined
emity will have net worth of around Rs, 80,65.90,000 (Bupees eighty croves vy five
lokks minety thousand) which will cnable the mergad antity with nore negoilalion powsr
for debr finance consideting its size and financiad sirenzth [unther the merged encity well

Save oplior of ecuity linancing,

vii. This merger will provide an oppertunity 1o Jeveraye assels and build a stronger sustainable
business. Tt provides an oppocunily w fuliy leverage stronger asset capabilities,
cxperierce, cxpertisc and infrastucture ol both the companizs and thus mersased ability
for promation ef businuss activities as well as for Tund rasing as may be required for

business develupmen:.

Viil. Maunufacwring of grey (uhric and lexturizing | various yarn value addition activities of
FFL and the Company are lozated at Block number 207 /298 of Linudara Pativa. Villape:
Karanj, Faluka Mandvi, District: Surar and Lota the companies share the compeon
enirance gale. At Fairdeal Texlile Park. Village: Mahove), Taluka Mangrol. Districn
Surat. ithe Company has manufacturing facilities Sor manufacturiog of various vars. geey
{fubric oz Block no. 692/A and FFL has its proposed factory site zlso located just adjaceat
ta the Company on Block number 69274, Roth 1he companies have theit administralive
office located al 3™ Floor Dawer Chambers, Nr. Sub-Jail, Ring Read, Scrat which (s partly
ownad by TTL and partly by the Compary. As major of the manutaciuring sites ol FFL

are adjacen wAogether with the Company, this merger would 'sad w synerpic benefits,

Reg.off : 3° G D.C. Khatodara, Tel. : +91 2B71 2635551 - 923 & 57 CIN - U 712006 S00
Behind Sub-Jail, Ring Raead, +04 2E1 41890200 ) 237 E-mall :
Surat-345 Q02, Guaral, INCHA Fax © +91 281 2835552 Web
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of its resources and minimization of the administrative and operalive costs,

ix. The merzer will resuly i s value creation for the sharcholders und stakeholders of TTL
and the Company as the combined amalgumated compoany will have impraved etficiency,
markel shore, (nancize] structure, larger casl flows and sironger consobidated revenire and

profitability,

X. The merger ol FFL with the Company would result in consolidation ol dusiness activities
of bath the comparics and will taciliiale effective management of inveslmenis and

svnergies in operation.

xi. There is ne likelihood that any sharcholder or wreditor or employce of FFL and the
Company would be prejudiced as a result of the Schizme. Thas, toe merger iz i the
interest of the sharchiolders, creditors and all other stalehoiders of the companics and s
net prejudicial to the interests of the concerned shareholders, creditors or the pubdiiv at

large,

Valuation

The valvation fur TFT has been arrived at on the basis of working the Welghtage of the Three
Methods ie. Net Asset Vahe Methed, EBITDA Method and Marker Vaue Method, amd (he
Corpany has been delermined on the basis of Weichtage of the Two method Lo Nel Assct
Valie Method and TBITDA Method Tor the purpose of warking out of share exchunyge swap

ratio o meeger.

As per the valuation report dated August 17, 2018 provioed by the Chanered Acceuntants, UK
& Associates TP had determined the share exchange tatio o be 51 e, 1 {one) vuily share of
R 10 eack credited ag Polly paid up in the Company Tor every 1 (ose) equity share of Rs 16 cach
fully paid up held by them in FFL. on basis of the valugtion of the assets and Mubilitics of the

Company carried out by them as provided in their reporl.

Reg. off : 1. GLD.<. Khatodara, Tel. : +31 261 2635551 - 51 & oF
Behind Sub-Jail, R'ng Read, +31 PE1 4130200 f 291
Swral-385 002, Gujaral, INDIA, Fax : +31 261 283540 Weab : veww.shahlon cnm
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However, the Board ol Directors of the Company for the henelit of the public sharcholders of
FFL have decided 1o reduce the valuation of the Compacy by Ssuing additional shares to “he
members of FI'L in the ratio of 1:0.90 i 1 {ome) equity share of Rs.10 cach credited as fully
paid up in we Company for every 0.90 (poiar sinen) equity shure beld by them In FI'L. Thiz will
lead 1o udditional allotment of shares of the Company, which would ir turn would invrease the
public sharcholding in he Company to approximately 26.94% of wial issued and paid-up share
capital of the Company post Scheme cowipg into cffect as ageinst 25.1%%, and (hus

conseguently, reducing the consoliduted promoter sharcholding ol the Company and FEL.

Upon the Scheme coming inte elfeer, in consideration of the merger of FFL into the Company
pursuail to provisions af Lhis Schemc, and withour any further application. act. deed payment,
consent, acts, mstriment of deed, the Company will issue and aliet 67.22. 222 {Shoy seven lalhs
Tweflty wo thousand two Lundred twenty two anly) fully paid-up equity shares of Rs 10 cach
{the "New Shares™) 1o shareholders of FTL in accordance with the lerms of the Scheme. The
New Shares will be issuee by the Campany @ 512k equity sharcholders of FFT whose names are
recorded in the rewister of members of FF1. as on the Record Date in the ratie o7 1:0.90. te. 1
{ome) souwty share of Rs, 0 each credited as fully paid up in the Company for every 0.9 (pofat

airely equity share helid by them in FFL.

Tt, afier applying the New Shares Untitleinent Ratio, a person eligible to receive equity hares off
the Company as set aul in Lhe Scheme beeomes ontitied to receive any fractivnal equity shares of
the Company, such person shall be entitled to receive one full paid share instzad of any sueh

fractionzl entitlenient.

Reg. off - 91, G| 0.C. Khalodara, Tal, ; ~31 261 2615551 - 53 & 57 CIN ;. W M20GIEHAPLEDRIES
Behing Sub-Jail, Ring Ruad. =i 261 4190200 F 241 E-mail : infa@shahlon oom
Surat-395 002, Guarat, INDIA Fax : -01 261 2535552 Web : wwwy.shahlon.com
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Eftect of the Scheme on equity shareholders {promoter sharehiolders aud non-promoter

sharghaiders), employees aud KMPs of the Company:

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

Sr. No. | Category Tifect of the Scheme

‘ I sharcholcers | Pursient to this Sehame, as part of the consideration thr the merger,
I the Cempany will issue and allot 67.22.222 fully paid-up equily
1

shares of Rs 10 each (the "New Shares™ 10 shareholders ol FFL,

The WNew Shares will be issued by the Compurny fo sach equity -
shareho'ders of FFL whose names are recorded ir the register of
members of FTL as on the Record Diate i the vatie of 1090, e, |

(oae) cquity share of Rs 1t cach credited os fully paid up in the

Corepuny for every 090 (point niredy) equily slure beld by the

" sharcholders of FEL.

The New Shares issued and atlotted by the Company i terms of Lhis

Scheme shall vank pei-passa in all respects with the cxisting sharcs

of the Company, including in respect of dividends. I any, that may

be declared iy the Company, on or afler the Lffective Date,

The Scheme will Jead <o addivdonal allounent of shares of the
Company. whica would o turn would  inerease the public

sharcholding in the Company (0 approximareiy 26.5+% of total

! issued and paid-up share capiul of the Compary post Schewe
coaneryr inle 2fTecl, Tlowever, shareholding of puhilic shaveholders in
the Company will reduged 20.94% in the Company as comparcd 0o
T1.37% of public sharehalding in the FFL prior to the Scheme

coming inta etfect. !

2 ! Promoters The Scheme does wor contemplate pavment of ary additional

Reg. off : 91, GL.O.C. Khawndarg, Tel, : +81 261 2536551 - 53 & 57
Behind Sub Jail, Ring Read, +81 ZBE1 4190200 1 281
Sural-295 002, Guparat, IWNLIA Fax: +81 261 PRAEARS?
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eonsiderations to the Promoters except fo the exterd of thair

sharcholding i the Company as delailed in poinl 1 abeve.

The Scheme will lend w adoitional alltment ol shares of che

Company. which  would e furn wonld increase the oublic

sharehelding in the Company 1o approxinately 28.94% of tolal
issued and paid-up share capital of SRII. post Scheme coming o

effect. However, sharcholding  of public sharcholders in the

Transferee Company  wil, roduced  26.81% In the Transferce
,Company as compared to 71.57% of publie sharehoding in the
Transferor Company prior to the Scheire coming into efiect.
3 MNen-promoter | Please refer point T above regarding effect on the equity
" Sharzholders | sharebolders
4. Foey No chanee in key Managerial Person is expected pursuant to the
Manawerisl | scheme,
personncl
{EMPY
iather  than
Iirectors?

5. Drircetors There Iz no wlverse ellew of the Scheme on the Direciors of SSI1,

" Depositors ESI does nol have any public depusile and accordingly, it does not
have any deposiwors henee the cuestion of scheme having elfect on
depositor docs not arise.

7. {reditors Upon the Scheme coming into elfect, the crediwr obligations wih |

respect 10 the Company shall become the oblications of the

Corapany. ‘The Scheme is expected 10 be in the best interest of the

Company s credilors,

l

Reg. aff : 91, 5.1.0.C. Khatadara,
Behind Sub-Jzail, Ring Raad,
Surat-295 002, Gujarat, INDIA
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|
|
TR Debenture SSIL has no onistanding debentures and therefure, the cifest of the
" holders Schems on debentize halders docs nut arise.
9. Deposit " 8511 does not have any public deposils and zecordingly, it does not
Lrustee & have eny depasiiors or depesit trustee and the question of scheme
Debenturs naving efTect an depasitor or deposit teustee does not azise,
trsies

Turther, there are no debenmre holders or debenture trustec in S5H.

as no debentures are iszued. hus, he gueslion uf scheme having

cfect oa debenture holder or dehenturs trusies does nol avisc.

10. | Emplovees limplovess in refation w the Transferor Undertaking shall become
oithe the employees of the Transleree Compary. Mo right ol employess
CORPUNY shall get alfecied.
| . B

For and un behall o[ the Buaxd of Dircctors of

Shablon Silk Industries Limited,

.ALloh

[JAYANIIEAL RAKITANSY SHAH)
Chunan and Directar

Reg. off : 91, (31.0.C. Khatocara, Tel. : +91 261 2635551 - 53 & &7 CIN  : UTT1Z00G42008PLCOL34 B4
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ABRIDGED PROSPECTUS

rics L, illlltcd m l.umplmn-.: W Llh ‘r’art l ot Sx_ht_duk_ Y1 of lhe HEB] UL DT\J Repllfmrms, 2008
VIl of SEREI (OO .’(u.wfmmn_s, 2008} and SUBI circular no.

- _Df]')lL."L IlL"‘i'.Il?‘El d.ltef‘l March 14, jl'_'rl.r (“SEBI Llh.u|1l }

RECEIVED ALL THE PAGES.

SHAILON 511K INDUSTRIES LIMITED
CTN: TG Z008 D LOS 3964
Registered Office: 91, . 1.0.C., Khatodara, B/1L: Sup-Jail, King Read, Surat- 393002, Gujarat
Tel No.: +91 261 2635551-53 &57 /101 261 4190200/291; Email id: infosdshahloncom
Wehsite: www.shablon.com ; Contael Person: Mr. Hitesh Garmora
{Vice l‘resmlent & Company Sceretary)

This Document is prepared to comply with the requirement of Regu'atian 37 of the Securities and
Fxehange Boavd of India (Listing Obligations and Disclosure Bequirements) Regulations, 2003 read with
SEBI civcular and seis out the disclosures i the abridged prospecics format as provided in Part E of
Schedule VT of the SLEBI (1ssue of Capital and Disc osure Requiraments) Reenlations, 2018 to the exlent
applicate. Fairdeal Filaments Limited (hereinafter referrzd to as “the Uransferor Company™ or “FF1.7) is
listed on BSE Limiled thereinafter veferved to as “BSIE* or “Stoack Fxchange™. Pursuant o the Scheme of
Murger oy Absorption of FFL by Shahion Silk lndustries Limited (hereinafter referred to as “rthe Tssuer
Company™ or “the Tranaleree Compauy™ or “SS81.73, 8811 shall issee 67,22,222 new Equity Shares of |
Rs. M- sach o the cuisting sharcholders of FFL. The new Byuity Shures so issued by SS10 will be listed
on BSL {or which the existing Lquity Shares of FFL is listed) urder Repulation 19 (2) (b of ihe
heeurities Contrac! (Regulahon) miles, 1957, as amended. The requirements with respect w General
Information Decument are not applicable and this ahridged prospectus shonld be read accordingly,

Tou mey download this Abridged Prospectus alangwiih the Schieme and the Valuation Report dated
August 17, 2018 issued by CNK & Associates, LLP, Clartered Accountants and Fairness Opirion Repor
dated August 21, 2018 1ssucd by Mark Corporate Advisors Privale Liniled, Merchaul Banker from the
wabsite of 8811 i.e www shahlon.com and the wehsile of BSF ie. www bseindia.can .

i PROMOTERS OF ISSUER COMPANY/ TRANSFEREE COMPANY . :
MI. JAYANTILAL RAICHAND SHAH, MR THIRAILAL RAICIIAND SITAH, ME. ARVIND
RAICIHANE SHAIL ANL MR NITIN RAICHANMD SHAH. i

- SCHEMIE AND LISTING DETAILS

This is the Seheme of Merger by Abson piion of Tairdeal Filanerts Liccied (hereinafler |‘¢fcr1e;.i o as “the
Transferor Comnpany” or “Fl uk "} by Shahlen Siik industries Tamiwd (horeinatter referred to as “the
Transforee Company™ or “SSIL7Y and their respective shareholders under Seciions 230 ta 232 and other
applicable provisions ol the Companies Act, 28613,

Fursuant (o the Scheme of Morger, SSIT. shall ssue 6722227 new Lquity Shares of Rs. 10/- each ta the
cuisting shareholders of FFL. Further, the tota: number of new sluares e he msued and alloted by SSIL o
the. Fruity Shareholders of UIL may vavy fom the tolal numbser of shares on accownt of fraclional
enliflenient as dizciosed under coause 8.8 and 8.9 of the Scrove of Anangsmen:. The MNew Equity Sharcs
issied by S81L are proposed to be listed on BSE where ihe existing anity Shares of 'FL ave ligted.
Accm‘dlzwl), SSIL will b Jisted o BSLE, Upon the Schome coming inte oitect, FFE shall be dissolved
without winding up. The aame of FEL shall bz struck off Fom th_c_n;':_,uulh ol the Hepistrar of Comypanics,




Gujarat and SSIL shall make neeessary tilings in this regard, Further, the name of SSIL, will be charged
o *“Shaklon Laniled™,

The desails with respect 1o the meeting of the sharehelders (Ineluding Postal Ballot and e-Voting) of the
FLLL ax convened in accordance with sections 230 to 232 of the Companies Act, 2013 and e-Voting
requived as per the SEBY Cireular and Repulation 44 of SEBI {Listing Obligations and Disclasiee
Requirements) Regulations, 2015 where the Scheme would be placed hefore the sharebwlders, will be
published in 172 newspapers as may be direcied by the Hor'b'e National Company Law Tribunal

ABRIDGED PROSPECTUS

| "NCLT), Bencli at Ahmedaba:l.

DETAILS OF PROMOTERS OF TRANSFEREE COMPANY .
My, Tavantital Raicliand Shah aped 71 years sfa Raichand Katyi Shal having PAN A}-HI—‘SSQSSU
is a Commerce Graduate and has an experisnce of around 30 years in the field of lextiles. Presently,
he is involved in making key pulicy decisions and also praviding gridance and vision for future plans
of e Groog. He is managing aceounting and legal furctions of the Shahlon Group,
M. Drhirajlal Raichand Shah aged 64 years sfo Raichand Kanii Shak having PAN ACIPSIEZOKI isa
Commeree Craduate and has vast experience of around 34 vears in the texiile husiness, He is
invalved in finanze and cverall adminisiration of tie arganization. He has beer avarded “outslanding
Business persan’ in the year 2083-14 by the South Gujarat Chamber of Coinmerez and Industry. He is
associated as trustee with Seulh Guaral Roral Developmizt Trust which has comoleted various rarval
developments in hangrol Taluka, Dist. Sorat. He has involvement wilh varivns husiness associations
o goverlument desartimnants;
#  Chairman of TeLhamlng}* Upgradation and modernization coinniltee of South Gojarat Chamber
of Commerce and Industry.
#  Member Repional Advisory counmites ol excise.
¥ Past president o South Gujursl Texturisers Welfare Asacelation, Surat
2 Past meinber ol development council for textile industries. (Ministry o Cemmerce and Industry-
Goverrment of Tndia)
#  Past memer of textile working group ot Gujarat Sate governmeant.
M. Arvind Ruichuntd Shak aped 60 years wlo TRaickand Kanji Shal having PAN AFFIPS34805 bz o )
Science Graduate and has vast experience of around 34 vears in the Lextile business. He ts imvolved in
product development, exploration ol new business oapertunities, and head of matksting function in
the arganization. fle manages team of expericnced marketing managers whao zre generally tastile
engincors & MBA in marketing.
Mr. Nitin Raichand Shah aged 38 years /o Raichand Kanji Shalt huving PAN AUIPSIBOOK i & '
commerce graduald having vast experience of around 34 vea's i textile husiness. Presently, he looxs
ater lechiical ad product development funetion in the Company. He manages leam of quaiitied
technical persons.

Other (Ban above, the follawing persans/ entities belnng to Promnoter Group of the Company:
Pravinchandra Haychand Chlieds, Jayaniilal Raichand Shah Karta ol Relclond B Sihah Huf
Jayantilal Raichand Shah Farte ol Jayantilal R, Skab 1ul, Pravinchandra Rayehand Chhede Karta of
Pravin B. Shah [, Dhivaglal Raichacul Shah Kara af Dhivaglal R, Shab Huf, Mahendra Raichard
Skab Karts of Mahondra K. Shah Hu? Arvind Raichand Shak Korta ol Arvind K. Shan Huf, Nitin
Raizhand Shah Karta of Miln R Shah Hul, Dipan Jayantilal Shah Karta of Dipan 1. Shaly Huf,
Shicatlad B Shah Nominee  of Lotus Markezing, Mahendia Reichans Shah, Dipan Javailal Shan,
Lanchan Dhizajlal Shal, [arsh Mubendra Shaby Damyant Jayantilal Shab, Mecna Mahendra Shan, |
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| 3, Shalilon Tmdusteies Fwl, Lid, ong ol | Sluhlon Pendimg before | Ra 2070 |
the tansferor Comoany shich s | Industeics Pyt | Tneome-tax Lakhs
‘ mierged with Shablon S0k Indusuies | Lid Appellate
Pvt. Ltd.  Assessed by Deputy Tribunal
Commissioner ol hicome Tax o {(LUA', Suerat
1433 w3, 263 of the Ineome Tux Bench.
Act, 1961, for Re.22.7] Lalkhs in the
matter of mcome-tax retarn Dled lor
. the AY 2013-14, )

4, Shahlon Industrics Pyt Lid., one of | Shalien Pending befre | Rs. 205G
the transforey Compaty  which 15 | Industries Pyt High Court of | Lakls
mierged with Shahlon Silk Industries — Lid. Ciujaral
Put, Lwd Assessed by Dapty

Commissioner of Income Tux wk
143(4) r.ws, 147 of the Incomez Tax
Act, 1061, for R, 29.59 Lukhs inthe
matler of incwne-tax eetarn Bled Tor
the AY 2002-13. _
C. Reguletory Action, iFany- disciplinary action taken by SEBI or Stock Exchanges against the
Promoters in last 5 financial years including aciion, 11 any.- Nil
D. Briel defails of outstanding criminal proceedings sgainsé Promoters - Nl

ANY QTHER IMPORTANT INFORMATION AS PER THE TRANSEEREF COMPANY
NI

DECLARATION BY THE COMPARY

Y hereby declare that all relevent provisions of the Companies Aet, 2013 and the guidelines/ reguluations
issued by the Government of Tidia or the  guidelines/ repulations issued by the Securities and 1igclange
Hoard ol Trdia, established vnder Scetion 3 af Securiliss and Fxehange Board of India Act, 1992, a5 the
case may be, have been complied with and no statement made in this Abridged Prospectus is contrary w i
provisions of Companies Aci, 20013, Securities and Exchange Boasd of India Aet, 1992 or rules made or
guidelines or regulations issued thereunder, as the case may be. We [urther certity that all statements in the
Ahrtdeced Prospecios are rue and correct,

Eor Shuhinn Silk Indusivies Timited
S By
S
Dhirajlal Raichand Shah
Divector
PN 00010480
Place: Surat
Nate: 25%.01.2019
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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 Lhe
Board was held on August 22, 2018 in arder to consider the drafl Scheme. The members of
the Audit Committee found the proposed Scheme to be in the best interes| of the Company

and its shareholders, vredilors and other stalieholders and recommended the draft Scheme
to the Board of Directors of the Company.

The Chairman informed the Board thal the Chartered Accountants, CINK & Associates LLP
had determined the sharg exchange ratio to be 11 ie. I {owe) equity share of Rs.10 each
ceedited as fully paid up in S5IL for every 1 (one) equity share of Rs.10 cach fully paid up
held by thern in the Company on basis of the valuation of the asscts and Labilities of the
Compeny carried put by them as provided in their report,

lowever, afler detailed deliberation and discussions the Board for the benefit of the public
sharcholders of lhe Company have proposed to marginally reduce the valuation of SSIL by
issuing additional shares to the members of lhe Company in the ratio of 1:0.90 i.e. 1 {one)
equily share of Rs10 each crediled as (ully paid up in SSIL for every 0.90 (point nimety)
equity share held by them in the Company, 'l'his will lead lo addilional allokment of shares
of SSIL, which would in furn would increase the public shareholding in S3IL to
appreximately 26.94% of mlalll issued and paid-up share capital of SSIL post Scheme coming
inte cffect as against 25.19%, and thus consequentily, reducing the consolidated promoler
shareholding of SSIE and the Company.

The Chairman further informad the Board that as a thanklul gesture, and for the benefit of
the public shareholders of the Company, despite of the 1:1 ratic determined by (he
Chartered Accountants, CNK & Associates LLP and Fairncgs Opinion, lhe Board has
recommended that G510 shall propose te issue and allot sharves of SSIL 10 the sharekolders
of the Company pursuant to the Scheme in the aforesaid ratio of 1:0.90 instead of 1:1 ag
contemplated in valuation regost.

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

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

“RESOLVED THAT pursuant te the provisions of Sections 230 fo 232 end ather applmahﬂg—ﬁ
provisions of the Companies Act, 2013 along with the rules and regulations 155@‘9@'{0‘ A

Reag. OIf. ; 3ril Floar, Dawer Chambers. Tel: #491 281 262554°-42 CIN 117110019 G0RCS
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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.

Reg. Off. : 3rd Floor, Dawer Chambers, . Tel: +91 261 2635541-42 CIN  :Li7110G]1990PLCO13771
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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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(I} To alffix the common seal of the Company on such deeds, documents, YETECEn(s,
undertakings, letfers, writings, cte. from time to Hme (including any modifivations
therelo) or any such other documents in comnection with the purpose of above

resclutions as may be required and in accordarice with the provisions of the Articles of
Associalion of the Comnpany;

{m) To make such alteratons and changes and/ or modifications in the aforesaid
applications and/ or petitions as may be expedient and necessary fur sabisfying 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 eflectuating and implemenling the abuve decision, including any directions for setthng
any question or doubt or difficulty whalsocver that may azise to give effect to Lhe aforesaid
resolutions, including the execution of any document(s) that may be decmed fit.

RESOLVED FURTIIER THAT Ihe copy of the aloresaid resolutions certifiad o be truc by
any Director or Authoriscd Signalory of the Company and the same be submifted to the
concerned authovities and they be requested to act thereon.”

Certiffed Trhic Copy
Fur I'airdeal Filaments Limited

Dhirajlal Raichand Shah
Dircetor
DIN No. 0210480
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CERTIFIED» TRUE COPY OF TOLE RESOLUTIONS PASSED BY THE DOALRD OF
DIRECTORS OF SHAHLON SIILK INDUSTRIES LIMITED AT THEIR MEETING
HELD AT 3 P.M. ON WHINESDAY, AUCUST 22, 2018 AT REGISTERED OFFICE
OF THE COMPANY SITUATLD AT 91 CLD,C, KHATODARA, D/H. SUB-JAIL,
RING ROAL, SURAT-395002,

ATPPROVAL OF PROPOSED MERGER AN RELATED MATTERS:

The Chatman brieled lhe Board of Directors of the Company (the ' Beard") about the
proposed merger of Fairdeal Filamenls Limited, a listed company incovporated under
the Companies Act, 1936 and having ils registered office siluated at 3 Floor, Dawer
Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State of Gwiarat ("FFL") wilh
the Company by lhe way of a Scheme of Merger by sbsorpion under Sections 230 to
232 and other applicable provisions of the Compamiss Act, 2073 and rules and
regulations made thercunder including any slatutory modifications, re-enactments or
amendments made thereto from Bme to time (the "Scheine").

The Chainnan further informed the Hoard the aforesaid consolidation by way of a
merger of FEL with the Company will lead Lo synergies of aperaion and stronger and
wider capilal and [inancial base for future prowth/expansion. The merged enfity will
incur lower cost of business thereby inereasing the efliciency and providing the merged
entify with a higher bargaining power.

The Chairman informed the Board that TTT. and the Company arce largely engaged in
similar activifes ie. mancfacturing of Zabric ou water jet looms. In addition to the
above, the Company is also involved in manufacturing of fabric on air jet looms and
rapier looms, wlich will be beneficial for FEL and its shareholders pursuant to the
Scheme coming into effect,

The Chairman further informed the Board that FEL and the Company both are the
agents for Relance Indusivies Limited in refation o sale of yarn preduct and thus,
busingss of TEL and the Company are complementary in nature and consclidation of
business will be bineficial for both the compaimies and (heir sharvehelders.

The Chatrman lurther informad the Boand that as on Marcch 31, 2018, the Company has ‘:"El
.' i By
a net worth of Re.61,71,32,000 (Rupees sivty um crures seoenfy one Inkhis Heriy fm};r «. - “'\"«

.,_, i U“
~
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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 worth of around
Rs.80,65,90,000 (Rupees 2ighty crores sixty five lokhs ninely 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,

The Chairman further informed the Board that, both FFL and the Company have
manufacturing of grey fabric and texturizing / various yarn value addition activities of
FEL and the 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 Company has manufacturing facilities for manufacturing of various
varns, grey fabric at Block no. 692/ A and FFL has its proposed factory site also [ocated
just adjacent to the Company.on Block number 692/ A. Both the companies have their
administrative office located ‘at 311 Floor Dyawer 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 FEL are adjacent to/logether with the 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
administralive and operative costs.

The amalgamation will result in economy of scale and reduction in overheads,
administrative, managerial "and other expenditure, operational rationalisation, .
organisational rationalisation, efficiency, optimal ulilisation of various resources and
will bring both the entities wader one roof to portray one face to all the parties with
whom the group deals,

The Chairman further informned the Board, that in view of feasible consolidation of the
businesses/undertakings of FFL and the Company and other synergic, administrative,
operational advantages the amalgamation should take effect from April 1, 2018,

The Chairman placed before the Board the (i) draft Scheme of Merger by Absorption,
prepared by M/s, Rajani Associates, Solicitors; (ii) the Valuation Report dated August
17, 2018 prepared by CNK & Associates LLP in relation to the shares issued by the

Company to the shareholders of FFL pursuant to the Scheme; (jii) the Fairness Opinien /’:';:Ni

i L.
issued by Mark Corporate Advisors Private Limited on the said Valuation Report; an’d_f g

= £
‘ fi . /"h'
7 4 8 D
e
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(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.

The Chairman informed the Board that the Chartered Accountants, CNK & Associates
I.LP and Fairness Opinion issued by Mark Corporate Advisors Private Limited had
determined/confirmed the share exchange ratio to be 1.1 ie. T {one) equily share of
Rs.10 each credited as fully paid up in the Company for every 1 (one) equity share of
Rs.10 each fully paid up held by them in FFL on the basis of the valuation of the assels
and liabilities of the Company.

However, the Board of Directors of FFL after detailed deliberations in their meeting
dated August 22, 2018, for the benefit of the public sharcholders of FFL proposed to
marginally reduce the valuation of the Company by issuing additional shares to the
members of FEL in form of revised rabio of 1:0.90 ie. 1 (ome) equity share of Rs.10 each
credited as fully paid up in the Company for every 0.90 (point nineiy) equity share held
by them in FFL. This will lead to additional allotment of shares of the Company, which
would in turn increase the public shareholding in the Company to approximately
26.94% of total 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 FFL and the Company.

The Board deliberated on recommendation of Board of Directors of FEL on aforesaid
revised share exchange ratio. After deliberation between the Board of Directors of the
Company, the Board proposes to concur to recornmendation of Board of Directors of
FFL and proposes to issue and allot additional shares of the Company to the
shareholders of FFL pursuant to the Scheme in the aforesaid ratio of 1;0.90 instead of
1:1 as recommended in the valuation report.

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

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013 along with the rules and regulations

issued thereunder, including any statutory modifications, re-enactments or

amendments made thereto "from tme to 4dme, subject to the Memorandum of

Association and Articles of Asscciation of the Company, approval from Bombay Stock/:
. f
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Exchange Limited ("BSE"), approval from Securities and Lixchange Board of [ndia (the
"SLIN', approval from the miembers of the Company, approval from its creditors and
subject to the sancton of the National Company Law Tribunal {{NCLIY) constiluted
under the Compantes Act, 2013, and subject lo the approval of any other statutury or
governmental authorities, the Draft Scheme of Merger of Absorplion of Fairdeal
Filaments Limiled, a listed company incorporated under the Companies Act, 1956 and
having its registered office siluated at 3t Floor, Dawer Chambers, Mear Sub-Jail, Ring
Road, Surat 393 002 in the Sale of Gujarat ('FFL") by the Company and their respectve
shaveholders ("Schene') placed before the Board and inilialled by the Chairman for the
purpose of idenlification be an is hereby approved subject to changes in Clause R of
the Scheme with the revised Clause das set out bilow:

"Upen the Schemge coming into effect and withoit aity finther wct or decd on fe part of 85iL,
SSIL will, in consideration of bansfer gnd vesting of FFL infa SSHL in terms of this Scliese,
issug 67,22,227 (LSixty Leven Locs Twenty Two Thewsand Two Mundred Twenty Taw
Crlylequity shares of 15,10 each {the "Netw Shares") fo the registered fuily poid-np equity
shareliolders of FEL in the tio of 1:0.90, i.e. 1 {one) eguity share of Rs, 10 eacie ovedited as fully
prid up i 53IL for every Q.90 (poini ninaty) equity share of s 10 each fully paid wp held by
thent in FFL (the "New Shares Lutit{enront Ratie"). The New Shares will he issned tn te
New Shares Lnéitlenient Fatio lo registered fully puid-iep equity sharehalders of FFL whose
Hanies are recorded in the register of equity sfarshelders of TTT on B Record Dafe.

RESOLVED FURTHER THAT the Company do take further steps for obtaining the
requisite approvals of BSE, SEBI and (he sharchalders and the creditors of the
Company aml vther regulatory authorilies and persons, whose consent is required
under law for the Scheowe and for that purpose to initiate all necossary actions
including seeking appropriate divections from the NCLT for either dispensing with the
requirement of convening meelings of the sharcholders and/or credijors of the
Company or convening the meeling of lhe sharcholders and/or creditors of the
Company and olher concerned persons / parties and to take all other consequential
sleps in lhat behalf, including the preparation and rirculation of the notices and
explanatory staleinents, and filing of all other decuments required to be fled in this

connechoen.,
Reg. DN.: 81, GI.D.C. Kholodars, Tal.: +97 26, 2635551-53 & &7 CN U200 E00HPT Cl34E4
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RESOLYED FURTHER THAT for the purpose of the Scheme and [or determining the
share exchange ratio, the Valuation Report prepared by CKNI & Associates LLT and the
Fairness Opindon issued by bark Corporate Advisors Private Limited on the said
Valushon Report, submitted to the meeting and sigmed by the Chairman of the meating
for the purpose of klentiticalion, be and is hereby approved subject to madification as
slated as hereinabove in respect Lo share exchange ralin.

RESOLVED FURTHER THAT pursuant to the provisions of Seclions 230-222 read
with Sccions 66 and othor applicable provisions of the Companies Act, 2013, along
with rules and regulations issued thereunder, including, any statutory mediticatons,
recnackments o awmendmenis made thereto from Hme to Hme, subject fo the
Memorandum of Associalion and Ariicles of Association of the Company, approvals
from the BSE, the SEBL thie members of the Campany, its creditors and subject to the
suncton of the Nafonal Company Law Tribunal, congtifuted under the Companies Act,
2013, ax the case may be and sulject to approval of any ather statmtory or governmental
aulhorilies as may Le required, upon the Scheme coming into offoct, oll the cquity
shares of the Company held by FFL being, 16,000 aquity shares of Rs10 each ol {he
Company, shall stand cancelled and exiinguished on and from Lhe Effeclive Dale as an
integral part of the Scheme and accordingly, the share certificates in respect of the
aforesaid equity share in the Company hicld by FFLL shall also stand cancelled and shall
be deemed lo be cancelled wiitheul any further act or deed,

RESOLVED FURTHER THAT that the Directors of the tompany and/ or Shri Hitesh
K. Garmora, Company Secraiary of lhe company, be and are henby jointly/ o
severally aothorised to make such alterations and changes in the Schetie, as may be
expediant and necessary for salisfying the requirement(s) or condiions imposed by the
NCLT, BSE, SEBT ar ey other statutory autharvibies as may be required, provided that
pricr approval of the Board shall be obiained for making sy nferinl changes in the
said draft Sehemne, as approved in this meebing,

RESOLYVELD FURTHLR TTIAT that the Divectors of the company and/ or Shri Hitesh
K. Garmora, Company Sccretary of fhe company, e and are hereby jointy/ or
severally authorised (o do, or cause lo be done all such acts, deeds and things, and/or

Rag. OM.: 91, GIO.C. Khalodara, ) Tal. : =31 26] 2E35E51-53 & 57 CIN  : UIT120G2008PTCAS 3464
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of FEL inlo the Company upaa the Scheme coming inte effect, including but not linmited
to inlimation to financial institutions, creditors and debtors of TFL regarding the
merger, application to the concerned govermunental authorilies or thivd parly joc
transfer of all approvals amd Teenses in name of the Coanpany, to enter inko agreements
with any parly lo any contracl or arrangements o which FFL was parly o or ary
writing as may be necessary to effect the transfer of the rights and interest thercin in the
name of the Company and such wther things as may be required,

RESOLVED FURTHER THAT the roport of the board of directors explaming the cffect
of the scheme of amalgamatiom on cach class of shareholders, key managerial
personnel, promoters umnl non-promoter shascholders ss reguired o be snwexed to the
norbice amud Pxplanatnry .*;l‘al‘-j-‘.fl'lﬁllt as per sechon 232(2) of Com panies Act 2013,
submitied before the ingeting, duly initialed by the Chairman of the Meeling for the
purpose of identification, and signed on behalf of the Doard of Directors of the
Company by Shri Jayaniilal Raichand Shah, the Dircctor be and is hereby adopted.

RESCHLVELD FURTHER THAT the Board da and heveby further autharize any one of
the alave aflicials of the Company eilher joinlly/ or severally, lo lake all such steps in
conmnection with:-

(a) To verify, sign, deal, swear, allirm, declare, deliver, execute, make, enler inle,

’ acknowledge, undertake, record all  deeds, declaratons, instruments,
vakainamas, applications, peElons, affidavits, objecHoans, notices and writings
whalsoever as may Le usual, necessary, proper ov expedite and all matter of
documents, peiilicns, aflidavils and applications under the applicable laws
including Companies Act. 2013 or Companies Acl, 1936, as the case may be, and
ather applicable laws in yelation to the aforesaid maher;

{b) To make necessary applicabons, petibons, appeals and judges suinmons to e
vompetent authoribes tur the purpose for obtalning requisile approvals as and
when required bafuve any Court, Tribunal, or skah:tory authorities;

{¢) To lile applicalions and/ or petitions before the NCLT for the direclions for

holding the meeling of the shareholders and creditors and for sanction of the, 71
Sehome; : S
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(d} Filing of valuation report as prapared by CNK & Associates L providiug the
share exciange ratio In respect o the aforesaid Schewme and Faimess Opinion
issued by fssucd by Marl Corporate Advisorg Private Limited,

{c) To make necessary applications, petiions, appeals and judges summons to the
competent authoritizs for the purpose for oblaining requisite approvals including
in principle approvals ard/ or implementation of the Scheme as and when
required befure imy Court, Tribunal, TSFE, SERL ov statutory authorities;

(I} To file requisite undertiking, affidavit, cortificates or vther documents and/ or
liatse with the SEBI, the O8E, Regional Lirector, Rugistror of Companics, Stamp
Authoritles, Sub BRegislrar of Assurances, Official Ligquidator, incone tax
autharitics or any other governmental authoritics in connection with the proposed
Scheme during the process of senction thereof and during the implementation of
lhe Scieme aller sanction of the Scheme;

(g} ‘To appoint and setfle the texms ot the appointment of rating agencies, merchant
bankers and other intermediaties as may be required for the purpose of
implementing tae Schome;

() To make applicaion to’ TSE, the SEBI and other gevernmental aulhorilies Jor
listing of the cquity sharos issued pursuant to the aforesaid Scheme;

(3 To make necessary apyplicabions to various statutory authorities, as may be
raquired [ew the purpese of sanclion and/ o implemenlalian of the Scherne;

() To engape W/s Rajani Associates, Solicilors, Mumbai sl Nunaval Associes,
Ahmedobad and any other udvisors, counsals, consultart firms to adwise and
represint the Company before competent authorities efe.

{k) To affix the common seal of the Company on such deeds, documenis, agreements,
undertakings, letters, writings, «te, from Hme to Hme (includmg any modificalions
therelo) or any such otler documenty in connection with the purpose of above

resolutions as may ba requirgd and in accordance with the provisions of 17‘
Articles of Association of Lhe Company; .f'}" -

=
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Reg. Off, : 31, G DL, Khatlara, Tel.» +91 26i 2630061-62 & 57 CIN U7 120G 2308PTC0R3454
Rehind Sub fail, Ring Road, +91 261 4190200 7 291 E-malt ; inlo@shahlon.cum
Surat-395 (02, Gujarat, INDHA, Fax : +91 261 2635552 Wab : wew.shkahloncom




Vi

Shahlon

Silk Industries(P) Lid.

(I To make such alterations and changes and/ or madificafions in the aforesaid
apvlications and/ or peiitions as may be expedient and necessary for satisfying
the requiremenls and conditions impased il any, by the court or imy autharity;

(m} Lingage/ appoint any lawyers (M/a. Rajani Associales, Solicitors)/ comsultant/
advisors ete. For the purpose of [iling of the applications and/ or petitions before
(e National Company Law Tribunal or any authority amid any ofther maliers
incidenlzl theveof;

and do all such acls, deeds, matters and things as may be necessary, proper and
expedient for effectuating and implementing the abave decision, including any
direcHons for saftling any queston or doubt er difficulty whatsoever that may avise to
give ellect Lo the aforesaid resclutions, includimg the execution of any document(s) hat
may be deemed fit.

RESQLVED FURTHER THAT the copy of the aforesaid resolutions certified to e true
by any Director mr Authorised. Signatory of the Company and the same be subnitied to
the concerned acthoritics and they be requested o act thereon”

Certified Trie Copy

For Shahlon Silk Industries Limited

e

layantilal Raichand Shah
Direclor

DIN N, 00010470
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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 member(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 Equity Shareholders of the Applicant

Company to be held on the Monday, 11th of March, 2019 at 3rd Floor, Dawer Chambers, Nr. Sub Jail, Ring Road, Surat-395002 in the State of
Guijarat 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, iffor, 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 Member :

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 member 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.

aoprowN
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FAIRDEAL FILAMENTS LIMITED
CIN - L17110GJ1990PLC013771
Regd. Office : 3rd 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 Equity Shareholders 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 3rd Floor, Dawer
Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State of Gujarat, India on Monday, 11th day of March, 2019 at 11 am.

Name and Address of the Equity Shareholder

Signature of Member

E-mail address

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

Name and Address of the Equity Shareholder

Signature of Equity Shareholder

E-mail address

Notes:

1. Equity Shareholder/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. Equity Shareholders 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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FAIRDEAL FILAMENTS LIMITED
CIN - L17110GJ1990PLC013771
Regd. Office : 3rd Floor, Dawer Chambers, Near Sub-Jail, Ring Road, Surat 395 002 in the State of Gujarat
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 Ballotissued by the Company dated 1st February, 2019 by sending my / our assent/ dissent to the said resolution by placing the tick (o)
mark at the appropriate box below:

Vote Exercised Vote Exercised

Particulars FOR AGAINST

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 (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.1.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 1:0.90i.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. Jayantilal 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."




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 (v) 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.
The scrutinizer’s decision on the validity of a Ballot will be final.
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