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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT BENGALURU

(ORIGINAL JURISDICTION)
CA (CAA) No. 81/BB//2017

In the matter of Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 (the “Act”) read with the Companies (Compromises, Arrangements, and
Amalgamations) Rules, 2016.

And
In the matter of Scheme of Amalgamation of
SHETRON METROPAK PRIVATE LIMITED
With
SHETRON LIMITED
And

Their Respective Shareholders

BETWEEN:

Shetron Limited

CIN: L21014KA1980PLC003842

Acompany incorporated under

the provisions of the Companies

Act, 1956 and having its Registered Office

atPlotNo 1, Bommasandra Industrial Area

Hosur Main Road, Bangalore 560 099

Represented herein by its authorized signatory

Mr. Divakar Sanku Shetty, Executive Chairman, ...... Transferee/Applicant Company
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FORM NO.CAA2

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF
SHETRON LIMITED, THE APPLICANT COMPANY

To
The Equity Shareholders of Shetron Limited

NOTICE is hereby given that by an Order dated December 12, 2017 (the “Order”), the Hon'ble National Company
Law Tribunal, Bench at Bengaluru (“the NCLT”) has directed that a Meeting of the Equity Shareholders of the
Shetron Limited, to consider, and, if thought fit, to approve, with or without modification, the Scheme of
Amalgamation between Shetron Metropak Private Limited (“Transferor Company”) and Shetron Limited
(“Applicant Company” or “Transferee Company”) and their respective Shareholders and Creditors (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a Meeting of the Equity
Shareholders of the Applicant Company will be held at the registered office of the Company at Plot No 1,
Bommasandra Industrial Area, Hosur Road, Bengaluru- 560 099, on Wednesday, January 31, 2018 at 12.00 Noon
(“the Meeting”), at which time and place the Equity Shareholders of the Transferee Company are requested to
attend and to consider and if thought t, to pass, with or without modification, the following resolution under
Sections 230 to 232 of the Companies Act, 2013 (including any statutory modification(s) thereof for the time beingin
force):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013, the rules, circulars and notifications made there under (including any statutory
modification(s) thereof for the time being in force), and as per the Memorandum of Association and the Articles of
Association of the Company, the Securities and Exchange Board of India Circular Notification No.
SEBI/LAD/NRO/GN/2016-17/029 dated February 15, 2017 and subject to the approval of the Bengaluru Bench of
the Hon'ble the NCLT, and subject to such other approvals, permissions and sanctions of regulatory and other
authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or
imposed by the Bengaluru Bench of the NCLT or by any Regulatory or other Authorities, while granting such
consents, approvals and permissions, which may be agreed to, by the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or more Committee(s)
constituted/to be constituted by the Board or any other person authorized by it to exercise its powers including the
powers conferred by this Resolution), the Amalgamation embodied in the Scheme of Amalgamation between
Shetron Limited (“Applicant Company” or “Transferee Company”) and Shetron Metropak Private Limited
(“Transferor Company”) and their respective Shareholders and Creditors (“Scheme”) placed before this Meeting
and initialed by Chairman of the Meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things,
as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this
resolution and effectively implement the arrangement embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required and/or imposed by the Bengaluru Bench
of the NCLT, while sanctioning the arrangement embodied in the Scheme or by any Authorities under Law, or as
may be required for the purpose of resolving any doubts or difficulties that may arise including passing of such
accounting entries and /or making such adjustments in the books of accounts as considered necessary in giving
effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the Meeting in person or by proxy, provided that a proxy
in the prescribed form, duly signed by you or your Authorized Representative, is deposited at the Registered Office
of the Applicant Company at Plot No 1, Bommasandra Industrial Area, Hosur Road, Bengaluru- 560 099, not later
than 48 hours before the time fixed for the aforesaid meeting. The form of proxy can be obtained free of charge from
the Registered Office of the Applicant Company.
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The Hon'ble Tribunal has appointed Mr. Divakar Sanku Shetty (Chairman of the Company) failing him Mr. Kartik
Nayak (Joint Managing Director of the Company) failing him Mr. Praveen Mally (Joint Managing Director of the
Company) to be Chairman of the Meeting.

The above Scheme, if approved by the Equity Shareholders, will be subject to the subsequent approval of the
Hon'ble NCLT.

In accordance with the Order passed by the Hon'ble NCLT dated December 12, 2017 and the provisions of (i)
Section 230(4) read with Sections 108 and 110 of the Companies Act, 2013; (ii) Rule 20 and 22 of the Companies
(Management and Administration) Rules, 2014; (iii) Rule 6 (3) (xi) of the Companies (Compromise, Arrangements
and Amalgamations) Rules, 2016; (iv) Regulation 44 and other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Applicant
Company has provided the facility of voting by Postal Ballot as well as remote voting so as to enable the Equity
Shareholders to consider and approve the Scheme of Amalgamation by way of aforesaid resolution. Accordingly,
voting by Equity Shareholders of the Applicant Company to the Scheme shall be carried out through (i) Postal Ballot
(il) Remote e-voting, and (iii) Ballot Paper at the venue of the Meeting to be held on January, 31, 2018. Shareholders
may refer to the “Notes” to this Notice for further details on Postal Ballot and remote e-voting.

The voting rights of Equity Shareholders shall be in proportion to their Equity Shareholding in the Company as on
the close of business on December 22,2017 (“Cut-off Date”).

The copy of the Scheme, the Explanatory Statement under Section 230(3), 232(1) and (2), 102 and other
applicable provisions of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, Form of Proxy, Attendance Slip, Postal Ballot Form and other
annexure as stated in the Index are enclosed herewith. Copies of the Scheme and the Explanatory Statement
under Sections 230(3), 232(1) and (2), 102 and other applicable provisions of the Companies Act, 2013 read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 along with the
enclosures as indicated in the index, can be obtained free of charge at the Registered Office of the Applicant
Company.

Dated this 26" day of December, 2017
Place: Bangalore

Sd/-
Diwakar S. Shetty
Chairman appointed for the Meeting
DIN: 00432755

Registered Office

Plot No.1, Bommasandra Industrial Area
Hosur Road, Bengaluru-560 099

CIN: L21014KA1980PLC003842
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Notes:

1. Only registered Equity Shareholders of the Applicant Company may attend and vote (either in person or by
proxy or by Authorized Representative under Section 113 of the Companies Act, 2013) at the Meeting. The
Authorized Representative of a Body Corporate which is a registered Equity Shareholder of the Applicant
Company may attend and vote at the Meeting provided a Certified True Copy of the resolution of the Board of
Directors under Section 113 of the Companies Act, 2013 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 schedule time of the Meeting.

2. AMEMBERENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY
TOATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE AMEMBER OF THE
COMPANY. PROXIES IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED BY THE COMPANY, NOT
LATER THAN 48 HOURS BEFORE THE SCHEDULE TIME OF THE MEETING.

3.  TheProxies should carry their identity proofi.e PAN Card/Passport/Driving License/Voter ID or Aadhar Card.

4.  As per Section 105 of the Companies Act, 2013 and rules made there under, a person can act as a proxy on
behalf of Members not exceeding 50 (fifty) and holding in the aggregate not more than 10% of the total Share
Capital of the Company carrying voting rights. AMember holding more than 10% of the total Share Capital of
the Company carrying voting rights may appoint a single person as a proxy and such person shall notactas a
proxy for any other person or Member.

Itis further clarified that the Proxies can only vote on Poll at the Meeting and not through any other mode.
The form of proxy can be obtained free of charge from the Registered Office of the Transferee Company.

All alterations made in the form of proxy should be initialed.

© N o o

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 Transferee Company, provided that lot less
than 3 (three) days of Notice is given in writing to the Transferee Company.

9. A Member or his/her Proxy is requested to bring the copy of the Notice to the Meeting and produce the
Attendance slip, duly completed and signed, at the entrance of the Meeting venue.

10. Members who hold shares in dematerialized form are requested to bring their Client ID and DP ID number for
easy identification of attendance at the Meeting.

11.  Members 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.

12. The Notice is being sent to all the Members either by registered post or speed post/airmail or by courier
service or electronically by mail to those Equity Shareholders who have registered their email ids with the
Transferee Company/Registrar and Share Transfer Agent/CDSL/NSDL, whose names appear in the
Register of Members/Beneficial Owners as per the details furnished by the Depositories as on December 22,
2017. This Notice of the Hon'ble NCLT Convened Meeting of Members of the Transferee Company is also
displayed / posted on the website of the Transferee Company's at www.shetrongroup.com and on the
website of CDSL at www.evotingindia.com.

13. In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act,
2013; (ii) Rule 20 and Rule 22 of the Companies (Management and Administration) Rules, 2014 (iii)
Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015; and (iv) Secretarial Standards -2 on General Meetings, the Company has
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also provided the facility to the Shareholders to cast their votes either by way of Postal Ballot or through
remote e-voting facility arranged by CDSL, prior to the Meeting. Accordingly, voting by Equity Shareholders of
the Transferee Company to the Scheme shall be carried out through (i) Postal Ballot(ii) remote e-voting or (iii)
Polling atthe venue of the Meeting to be held on January 31, 2018.

14. Member(s) can opt only for one mode of voting. If a Member has opted for remote e-voting, then he/she
should not vote by Postal Ballot and vice-versa. However, in case Members cast their vote both through
Postal Ballot and remote e-voting, then voting through remote e-voting shall prevail and voting done by Postal
Ballot shall be treated as invalid.

15. ltis clarified that votes may be cast by Shareholders either by Postal Ballot or e-voting and casting of votes by
Postal Ballot or e-voting does not disentitle them from attending the Meeting. Shareholder after exercising
his/her right to vote through Postal Ballot or e-voting shall not be allowed to vote again at the Meeting.

16. Voting rights shall be reckoned on the paid-up value of the shares registered in the name(s) of the Members
on the cut-off date, i.e. December 22, 2017.

17. The voting period for Postal Ballot and remote e-voting shall commence on and from January 1, 2018 at 9.00
a.m. (IST)and end on January 30,2018 at5.00 p.m. (IST).

18. A Postal Ballot form along with self-addressed postage pre-paid envelope is also enclosed. Members are
requested to carefully read the instructions printed in the Postal Ballot form and return the form duly
completed with assent (for) or dissent (against), in the attached Business Reply Envelope, so as to reach the
Scrutinizer on or before January 30,2018 at5.00 p.m. (IST).

19. Members who have received the Notice by e-mail and who wish to vote through Postal Ballot can download
the Postal Ballot form from the Company's website www.shetrongroup.com. In case a Member is desirous of
obtaining a printed duplicate Postal Ballot form, he or she may send an e-mail to
investors@shetrongroup.com or to Integrated Registry Management Services Private Limited, the Registrar
and Share Transfer Agent (RTA) of the Company, # 30, Ramana Residency, 4th Cross, Sampige Road
Malleshwaram, Bangalore-560003, Tel: (080) 2346 0815/818 fax: (080) 2346 0819, The Registrar and Share
Transfer Agent shall forward the same along with postage-prepaid self-addressed Business Reply Envelope
tothe Member.

20. Nootherform or photocopy of the Postal Ballot form is permitted.
21. The vote on Postal Ballot cannot be exercised through proxy.

22. Incomplete, unsigned, improperly or incorrectly ticked/marked Postal Ballot forms will be rejected by the
Scrutinizer.

23. As directed by the Hon'ble NCLT, Mr. Vijayakrishna K. T. Practising Company Secretary (Membership No.
FCS: 1788, CP: 980) shall act as Scrutinizer to scrutinize votes cast electronically, through Postal Ballot and
by Ballot Paper at the Meeting and submit a report on votes cast to Chairman of the Meeting within 48 hours
from the conclusion of the Meeting.

24. The result of the voting shall be announced by Chairman of the Meeting on or before February 2, 2018, upon
receipt of Scrutinizer's Report and same shall be displayed on the website of the Company at
www.shetrongroup.com and on CDSL website at www.evotingindia.com. besides being sent to BSE Limited
onthe said date.

25. The particulars as required under Rules 20 and 22 of the Companies (Management and Administration)
Rules, 2014 with regards to the Postal Ballot shall be published through an advertisement in the "Financial
Express" in English language and "Sanjevani" in the Kannada language, both having circulation in
Bengaluru.
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26. In case of Equity Shares held by companies, trusts, societies, etc., the duly completed Postal Ballot form
should be accompanied by a Certified True Copy of the Board Resolution / Authority.

27. All the documents referred to in the Notice and the Explanatory Statement shall be open for inspection by
Members of the Company at the Registered Office of the Company at Plot No.1, Bommasandra Industrial
Area, Hosur Road, Bengaluru- 560 099, 10.00 a.m. to 12 noon on all working days (except Saturdays,
Sundays and public holidays) up to the date of the Meeting. The said documents shall also be available for
inspection at the venue of the Meeting.

28. Inaccordance with the provisions of Section 230-232 of the Companies Act, 2013 the Scheme shall be acted
upon only if a majority of persons representing 3/4th in value of the Equity Shareholders of the Transferee
Company, voting in person or by proxy or by Postal Ballot or remote e-voting facility, agree to the Scheme.

29. The Transferee Company has engaged the service of Central Depository Services (India) Limited (CDSL) for
facilitating e-voting facility for the said Meeting to be held on January 31, 2018. Equity Shareholders desiring
to exercise their vote by using e-voting facility are requested to follow the instructions mentioned below.

30. Theinstructions for shareholders voting electronically are as under:

a. The voting period begins on January 1, 2018, at 9:00 am and ends on January 30, 2018 at 5:00 pm.
During this period shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of December 22, 2017 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

i

The shareholders should log on to the e-voting website www.evotingindia.com.
Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. ForNSDL: 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.

= ® o o

= @

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

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.

j- Ifyouare afirsttime user follow the steps given below.
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For Members holding shares in Demat Form and Physical Form

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for
both demat shareholders as well as physical shareholders)

PAN

* Members who have not updated their PAN with the Company/Depository Participant
are requested to use the first two letters of their name and the 8 digits of the sequence
number in the PAN field.

* In case the sequence number is less than 8 digits enter the applicable number of 0's
before the number after the first two characters of the name in CAPITAL letters.
Eg. If your name is Ramesh Kumar with sequence number 1 then enter RA00000001
in the PAN field.

Enter the Date of Birth as recorded in your demat account or in the company records for
the said demat account or folio in dd/mm/yyyy format.

DOB

Dividend Bank | Enter the Dividend Bank Details as recorded in your demat account or in the company
Details records for the said demat account or folio.

Please enter the DOB or Dividend Bank Details in order to login. If the details are not
recorded with the depository or company please enter the memberid / folio numberin the
Dividend Bank details field as mentioned in instruction (iv).

h. Afterentering these details appropriately, click on “SUBMIT” tab.

i. 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.

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

k. Clickonthe EVSN of Shetron Limited.

I.  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.

m. Click onthe “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

n. 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.

0. Onceyou “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

p. You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting
page.

g. IfDemataccountholder has forgotten the same password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as prompted by the system.
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r.  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.

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

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

« The list of accounts 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.

s. In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
(“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com or addressed to Ms. Neethi D Cunha, Company Secretary of the
Transferee Company at Plot No.1, Bommasandra Industrial Area, Hosur Road, Bangalore-560 099 or
through email investors@shetrongroup.com or can contact at 080-27832290.

t.  The voting rights of members shall be in proportion to their shares of the paid-up Equity Share Capital of the
Company as on the cut-off date of December 22, 2017.

u. Any person, who acquires shares of the Company and become member of the Company after dispatch of
the notice and holding shares as of the cut-off date i.e. December 22, 2017 may refer the Company website
www.shetrongroup.com or CDSL website www.evotingindia.com for the e-voting instructions.

v. However, if you are already registered with CDSL for remote e-voting then you can use your existing user ID
and password for casting your vote. If you forgot your password, you can reset your password by using
“Forgot User Details/ Password” option available on www.evotingindia.com.

Further, details to be given as per the Ministry of Corporate Affairs Notification No. G.S.R. 1134(E) dated
December 14, 2016, are given in the Explanatory Statement.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT BENGALURU

(ORIGINAL JURISDICTION)
CA (CAA) No. 81/BB//2017

In the matter of Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 (the “Act”) read with the Companies (Compromises, Arrangements, and

Amalgamations) Rules, 2016.
And
In the matter of Scheme of Amalgamation of
SHETRON METROPAK PRIVATE LIMITED
With
SHETRON LIMITED
And

Their Respective Shareholders

BETWEEN:

Shetron Limited

CIN: L21014KA1980PLC003842

Acompany incorporated under

the provisions of the Companies

Act, 1956 and having its registered office

at Plot No 1, Bommasandra Industrial Area

Hosur Main Road, Bangalore 560 099

Represented herein by its authorized signatory

Mr. Divakar Sanku Shetty, Executive Chairman, ........ Transferee/Applicant Company
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(2) AND 102 OF THE COMPANIES ACT, 2013
READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016

1. This is a statement accompanying the Notice convening the Meeting of the Equity Shareholders of the
Applicant Company, pursuant to an Order dated December 12, 2017 passed by the Hon'ble National
Company Law Tribunal, Bengaluru Bench('the Hon'ble NCLT") in CA (CAA) No. 81/BB/2017 (“Order”),
referred to hereinabove, to be held at the registered office of the Company at Plot No. 1 Bommasandara
Industrial Area, Hosur Road, Bengaluru — 560 097, at 12.00 Noon on Wednesday, the January 31, 2018. for
the purpose of considering and if thought fit, approving, with or without modification(s) the Amalgamation
embodied in the Scheme of Amalgamation between Shetron Metropak Private Limited (“Transferor
Company”) and Shetron Limited (“Transferee Company” or “the Applicant Company”) and their respective
shareholders and creditors (“Scheme”). Notice of the said meeting together with the copy of the Scheme of
Amalgamation is sent herewith. This statement explaining the terms of the Scheme of Amalgamation is being
furnished as required u/s 230(3) of the Companies Act, 2013. Capitalized terms used herein but not defined
shall have the meaning assigned to them in the Scheme, unless stated otherwise.

2. Acopy of the Scheme, setting out the terms and conditions of the amalgamation of the Transferor Company
with the Applicant Company, which has been approved by the Boards of Directors of the Transferor Company
and the Applicant Company at their respective Meetings held on May 30, 2017, is attached to this Explanatory
Statement.

3. Interms of the said order, the quorum for the said Meeting shall be 15 (Fifteen) Equity Shareholders presentin
person. Further, in terms of the said Order, the Hon'ble Tribunal has appointed Mr. Divakar Sanku Shetty
(Chairman of the Company) failing him Mr. Kartik Nayak (Joint Managing Director of the Company) failing him
Mr. Praveen Mally (Joint Managing Director of the Company) to be Chairman of the Meeting.

4. This Statement is being furnished as required under Sections 230(3), 232(1) and (2), 102 of the Companies
Act, 2013 ('the Act') read with Rule 6 of the Companies (Compromises, Arrangement and Amalgamations)
Rules, 2016 ('the Rules').

5. Inaccordance with the provisions of the Sections 230-232 of the Act, the Scheme shall be acted upon only if a
majority in persons representing three fourths (3/4") in value of the Equity Shareholders of the Applicant
Company, voting in Person or through Postal Ballot or through remote e-voting, agree to the Scheme.

6. Interms of the Order dated December 12, 2017, passed by the Hon'ble NCLT in CA (CAA) No. 81/BB/2017, if
the entries in the Records/Registers of the Applicant Company in relation to the Number or Value, as the case
may be., of the Equity Shares are disputed, Chairman of the meeting shall determine the Number or Value, as
the case may be, for the purpose of the said Meeting.

7. Listof Companies involved in the Scheme of Amalgamation:

i. Shetron Metropak Private Limited ('Transferor Company' or'SMPL")

ii. Shetron Limited ('Transferee Company' or 'Applicant Company' or'SL")
8. Details of the Companies to the Scheme of Amalgamation:

A. Shetron Metropak Private Limited (the Transferor Company)

a. TheTransferor Company was incorporated on December 01, 2005 under the provisions of the Companies
Act, 1956 as a Private Company limited by shares, in the name and style of “Shetron Metropak Private
Limited' bearing Corporate Identification No. (CIN): U25205KA2005PTC037829. Permanent Account No.
(PAN) AAJCS5140H,

b. The Registered Office of the Transferor Company is situated at Plot No 1, Bommasandra Industrial Area,
Hosur Main Road, Bangalore -560 099. Email id: cmpsecy@shetrongroup.com, Phone : 080 - 27832290.

c. There has been no change in the Name, Registered Office and Object Clause of the Company since last
Syears.
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The shares of the Transferor Company are not listed on any Stock Exchange.

The No. Secured and Unsecured Creditors and the amount due to them as on July 31, 2017:

SI. No. Creditors No of Creditors Amount Due

1 Secured Creditors Nil NA

2. Unsecured Creditors 24 Rs. 3,77,63,278/-

The main Objects for which the Transferor Company has been established are set out in its Memorandum
of Association, are as follows:

To carry on in India or elsewhere the business of manufacturers, extruders, converters and/or processors,
trader of packaging materials products, caps, twist caps of every type, description, design and kind used in
all forms of packaging and whether made of metals, papers, boards, polythene, polypropylene, PVC,
other plastic, aluminium foil, cellophane, wood, glass or other materials, derivatives and any business
related hereto.

To carry on in India or elsewhere the business of printing, by flexographic, rotogravure photo-offset, litho-
offset, letterpress, silk screen and/or any other process, of packing, advertisement and display materials,
calendars, designs, other materials and artistic reproduction and/or laminating, coating, waxing, bags,
drums, wrappers, strips, components or any other form of packaging or other products, articles or
commodity and to carry on in India or elsewhere the business of manufacturing articles for display,
decoration, stationery or any other use.

To carry on in India or elsewhere the business of designer, assembler, manufacture, buyer, seller,
importer, exporter, installer, traders and dealers in all types of machines, capping machinery, machinery
parts, tools, and accessories thereof and to carry on the business of providing consultancy services in this
line and of manufacturing, packaging and printing of metal and other allied products and to carry on and
conduct of workshops, engineering work of every description.

Clause 40 of the Objects incidental or ancillary to the attainment of main objects, which contains
provisions for amalgamation, is reproduced as under:

“Subject to the provisions of the Act, to amalgamate, enter into any partnership or partially amalgamate
with or acquire interest in the business of any other company, person or firm carrying on or engaged in or
about to carry on or engage in any business whether or not included in the objects of the Company, and to
amalgamate or merge with the company whose business is acquired, purchased or taken over and/or to
enter into agreement with the objects of acquisition of such undertaking and/or business.”

The Transferor Company is engaged, inter-alia, in the business of manufacturing and processing of
packaging materials products, caps, twist caps of every type, description, design and kind used in all
forms of packaging and whether made of metals, papers, boards, polythene, polypropylene, PVC, other
plastic, aluminium foil, cellophane, wood, glass or other materials, derivatives etc.

The Authorized, Issued, Subscribed, and Paid-up Share Capital of the Transferor Company is as under:

Authorized Capital

50,00,000 Equity Shares of Rs.10/- each Rs. 5,00,00,000

Issued, Subscribed, and Paid-up Capital

38,90,000 (Thirty Eight Lakhs Ninety Thousand) fully Rs. 3.89.00.000

Paid up Equity Shares of Rs.10/-
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I.  The details of promoters and present Directors of the Transferor Company along with their address is /
are as follows:

i. Promoter(s):
SI. No.| Name of the Promoter(s) Address
1 Shet Limited Plot No 1, Bommasandra Industrial Area,
: etron Limite Hosur Road, Bangalore 560 099
ii. Directors:
Sl. No.| Name of the Directors Address
1. | Mr Divakar Sanku Shetty Dy, R, e aarg. Gandhigram Road,
2. Mr. Kartik Manohar Nayak ggl’gzlrgrséi%%%bgggt 26/1 Sankey Road,

B. Shetron Limited (the Transferee Company)

a. The Transferee Company was incorporated on June 09, 1980 under the provisions of the Companies Act,
1956 as a Public Company Limited by shares in the name and style of “Shetron Metals Limited” bearing
Corporate Identification No. (CIN) L21014KA1980PLC003842 and Permanent Account No. (PAN)
AACCS9650F. The Transferee Company commenced its business and has been carrying on the samet ill
date. The name of the Company was changed on December 4, 1989 from “Shetron Metals Limited” to
“Shetron Limited”.

b. The Registered Office of the Transferee Company is situated at Plot No 1, Bommasandra Industrial Area,
Hosur Main Road, Bangalore -560 099, Email id: cmpsecy@shetrongroup.com, Phone : 080 - 27832290.

c. There has been no change in the Name, Registered Office and Object Clause of the Company since last
5years.

d. The No. Secured and Unsecured Creditors and the amount due to them as on July 31,2017:

SI. No. Creditors No of Creditors Amount Due
Secured Creditors 8 Rs. 74,94,72,365/-
2. Unsecured Creditors 250 Rs. 39,78,87,440/-

e. The main Objects for which the Transferor Company has been established are set out in its Memorandum
of Association, are as follows:

i. TocarryoninIndia or elsewhere the business of manufacturers, extruders, convertors and/or processors
of packaging materials products and requisites of every type, description, design and kind whether used in
primary or other form of packaging and whether made of metals, papers, boards, polythelene,
polypropylene, PVC, other plastic, aluminium foil, cellophane, wood, glass or other materials and
derivatives.

ii. Tocarryonin India or elsewhere the business of manufacturers, extruders, convertors and/or processors
of battery jackets, battery jacket components other battery accessories of every type, description, design

13
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and kind whether made of metals, papers, boards, polythelene, polypropylene, PVC, other plastic,
aluminium foil, cellophane, wood, glass or other materials and derivatives.

iii. To carry on in India or elsewhere the business of printing, by flexographic, rotogravure photo-offset, litho-
offset, letterpress, silk secreen and/or any other process, of packing, advertisement and display materials,
calendars, designs, other materials and artistic reproduction and/or laminating, coating, waxing,
varnishing and converting the said material into containers, cartons, boxes, bags, drums, wrappers,
strips, components or any other form of packaging or other products, articles or commodity and to carry on
in India or elsewhere the business of manufacturing articles for display, decoration, stationery or any other
use.

iv. To carry on in India or elsewhere the business of manufacturers and/or repairs of machinery of all kinds,
machinery parts, tools and accessories thereof.

v. To carry on in India or elsewhere the business of importers, exporters indentors, buyers, sellers,
commission agents, brokers, and dealers in all kinds of articles, commodities, raw materials, or
manufactured articles, whether in a finished or semi-finished state and also to manufacture or process any
type of article, product or commaodity, and to import, export, buy, sell, barter, exchange, pledge, mortgage,
advance upon or otherwise, trade and deal in goods and produce articles or merchandise of any kind
whatsoever.

Clause 30 of the Objects incidental or ancillary to the attainment of main objects, which  contains
provisions for amalgamation, is reproduced as under:

"To amalgamate or to enter into partnership or into any arrangement for sharing profits, union of interests,
co-operation, joint-adventure or reciprocal concession or for limiting competition with person or persons or
company or companies carrying on or engaged in, or about to carry on or engage in, or being authorised to
carry on or engage in any business or transaction which the Company is authorised to carry on or engage
in or which can be carried on in conjunction therewith or which is capable of being conducted so as directly
orindirectly to benefit the Company."

f.  The Transferee Company is engaged, inter-alia, in the business of manufacturing and processing of
packaging materials products and requisites of every type, description, design and kind whether used in
primary or other form of packaging and whether made of metals, papers, boards, polythelene,
polypropylene, PVC, other plastic, aluminium foil, cellophane, wood, glass or other materials and
derivatives.

g. Shares of the Transferee Company are listed on the Stock Exchange namely, the BSE Limited under the
ISININE278C01010 since 13th Nov, 2000.

h. TheAuthorized, Issued, Subscribed, and Paid-up Share Capital of the Transferor Company is as under:

Authorized Capital
2,50,00,000 Equity shares of Rs.10/- each Rs. 25,00,00,000/-
Issued, Subscribed, and Paid-up Capital
89,99,800 Equity shares of Rs.10/- each (excluding 3,500 forfeited shares) | Rs. 8,99,98,000/-
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j. The details of promoters and present Directors of the Transferor Company along with their address

are as follows:

i. Promoters:
Sl. No.| Name of the Promoter(s) Address
1. Shetron Enterprises Pvt. Lid. A-6 M | D C, Andheri East Mumbai 400093
5 Konjal Machines Pvt. Ltd A-6, 5" Road, M | D C, Andheri East
' T Mumbai 400093
3 Bunts Properties Pvt. Ltd. A-6, 5" Road, M I D C, Andheri East
' Mumbai 400093
4 Diwakar S. Shetty Divya, R.S. Janin Marg, Gandhigram Road,
' ' Juhu, Mumbai 400049
5 Yashoda Diwakar Shetty Divya, R.S. Janin Marg, Gandhigram Road,
' Juhu, Mumbai 400049
6 Raksha Praveen Mally Divya, R.S. Janin Marg, Gandhigram Road,
’ Juhu, Mumbai 400049
7 Niksha Kartik Nayak 601, Prestige Abshot 26/1 Sankey Road,
' Bangalore 560052
8 Daksharaj D Shetty Divya, R.S. Janin Marg, Gandhigram Road,
' Juhu, Mumbai 400049
. . 15, Woodridge Way, Northwood Middlesex,
9. Marie Therese Picardo Ha6 2be, United Kingdom
10. Kishore Construction Co. Pvt. Ltd. A-6,5 Road, M 1D C, Andheri East
Mumbai 400093
' Mumbai 400093
. Divya, Dr. R.S. Jain Marg, Gandhiram Road,
12. Praveen Vittal Mally Juhu, Mumbai 400049
. 601, Prestige Abshot 26/1 Sankey Road,
13. Kartik Manohar Nayak Bangalore 560052
. . 601, Prestige Abshot 26/1 Sankey Road,
14. Dhanika Kartik Nayak Bangalore 560052
. 15, Woodridge Way, Northwood Middlesex,
15. Ronald Picardo Ha6 2be, United Kingdom
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ii. Directors:
Sl. No.| Name of the Directors Address
. Divya, Dr. R.S. Jain Marg, Gandhigram Road,
1. Mr. Divakar Sanku Shetty Juhu, Mumbai-400 049
5 Mrs. Yashoda Divakar Shetty Divya, Dr. R.S. Jain Marg, Gandhigram Road,

Juhu, Mumbai-400 049

149, 5th Cross, 10th Main Rajamahal Vilas

3. Mr. Babugowda Sanganagowda Patil Extension Bangalore 560 080

601, Prestige Abshot 26/1 Sankey Road,
Bangalore-560 052

601, Prestige Abshot 26/1 Sankey Road,
Bangalore-560 052

Divya, Dr. R.S. Jain Marg, Gandhiram Road,
Juhu, Mumbai-400 049

Flat No 602/3, Sunflower Bldg, Nilkanth
Gardens, Govandi (E) Mumbai- 400 088

6, Beach Croft 17,Juhu Tara Road,
Mumbai -400 049

4, Mr. Kartik Manohar Nayak

5. Mr. Narendra Mairpady

6. Mr. Praveen Vittal Mally

7. Mr. Purshotam Shastri

8. Mr. Mohan Narayan Menon

9. Relationship subsisting between the Companies who are parties to the Scheme of Amalgamation :
The entire Shareholding of the Transferor Company is held by the Transferee Company and accordingly
the Transferor Company is a Wholly Owned Subsidiary of the Transferee Company.

10. The Board of Directors of both the Transferor and the Transferee Companies have, at their respective
Meetings held on May 30, 2017 by resolution approved the proposed Scheme, as detailed below:

i. Transferor Company:

Sl. No.| Name of the Directors Voted in favor / against / did not participate or vote
1. Mr. Divakar Sanku Shetty Voted in favor
2. Mr. Kartik Manohar Nayak Voted in favor

ii. Transferee Company:

Sl. No.| Name of the Directors Voted in favor / against / did not participate or vote
1. Mr. Divakar Sanku Shetty Voted in favor
2. | Mrs. Yashoda Divakar Shetty Voted in favor
3. Mr.Babugowda Sanganagowda Patil Voted in favor
4. | Mr. Kartik Manohar Nayak Voted in favor
5. | Mr. Narendra Mairpady* NA (Appointed on same day)
6. | Mr. Praveen Vittal Mally Voted in favor
7. | Mr. Purshotam Shastri Voted in favor
8. | Mr. Mohan Narayan Menon Voted in favor
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11. The Scheme is conditional and subject to necessary sanctions and approvals as set outin the Scheme.

12. The Transferee Company has submitted the Scheme to the BSE Limited pursuant to Notification No.
SEBI/LAD/NRO/GN/2016-17/029 dated February 15, 2017 and Regulation 37 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

13. Rationale and Benefits of the Scheme of Amalgamation:

The amalgamation of the Transferor Company with the Transferee Company would inter-alia have the

following benefits:

a. The Transferor Company is a Wholly Owned Subsidiary of the Transferee Company and carries on
activities which are synergic to the main objects of the Transferee Company.

b. Combined entity generates immense benefits of larger scale of economies and combined entity will have
powers to negotiate with vendors, customers and other stakeholders.

c. Stronger financial strength for the amalgamated entity, which would result in optimizing the leverage with
respecttodebtand equity.

Greater efficiency in cash management of the amalgamated entity.
Combined entity will optimize and reduce duplication of a host of tax, compliances, statutory issues and
regulatory requirements.

f. Costsavings are expected to be advantageous.

g. Overall, the amalgamation will lead to the formation of a larger and stronger entity having greater capacity
for conducting its operations more efficiently and competitively.

14. Salient features/details/extract of the Scheme of Amalgamation:

The Salient features/details/extract of the Scheme of Amalgamation are inter-alia, as under:

a. The Scheme of Amalgamation provides for amalgamation of Transferor Company with the Transferee
Company. The Transferor Company is a wholly owned subsidiary Company of the Transferee Company.
Therefore, the Amalgamation is proposed to consolidate and effectively manage the Transferor Company
and the Transferee Company into a single entity to achieve the perceived benefits as stated above in
Clause 13.

b. The appointed date for the Scheme has been fixed as 1st April, 2017 or such other date as may be agreed
upon between the Transferor Company and the Transferee Company and approved by the Hon'ble NCLT
and is the date with effect from which the Scheme of Amalgamation shall upon receipt of requisite
approvals, be deemed to be operative.

c. The effective date shall mean the last of the dates which certified copy of the Order of the Hon'ble NCLT
sanctioning the Scheme of both the Companies are filed with the Registrar of Companies, Bangalore.

d. Since the Transferor Company is a Wholly Owned Subsidiary of the Transferee Company, upon the
Scheme being sanctioned by the Hon'ble NCLT, as the case may be, at Bangalore and the transfers
having been effected as provided hereinabove, all the shares held by the Transferee Company in the
Transferor Company shall be cancelled and extinguished. Accordingly there will be no issue and allotment
of Shares of the Transferee Company to the Shareholders of the Transferor Company upon this Scheme
becoming effective.

e. Upon the Scheme becoming effective, the issued, subscribed and paid-up capital of the Transferee
Company shall stand suitably increased consequent upon the issuance of new Equity Shares as provided
inthe Scheme.

You are requested to read the entire text of the Scheme of Amalgamation (attached as an annexure) to

get fully acquainted with the provisions thereof. The aforesaid are only the salient features given in

part.

15. Applicability of Valuation Report:

The Transferee Company had obtained a Certificate from Messrs N. Naresh & Co. Chartered Accountants,
dated December 20, 2017 inter-alia certifying that as the Transferor Company is a wholly owned Company of
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16.

the Transferee Company, no shares shall be issued and allotted in respect of shares held by the Transferee
Company. Further, the Scheme of Amalgamation does not provide for any swap ratio and accordingly, there
will be no change in the shareholding pattern of the Transferee Company before or after the proposed
Scheme.

Effect of the Scheme of Amalgamation:

A.Directors, Key Managerial Personnel and their Relatives:

The Directors, Key Managerial Personnel (KMPs') of the Transferor Company and the Transferee Company
and their respective relatives do not have any material interest, concern or any other interest in the Scheme of
Amalgamation except to the extent of their Shareholding in the Transferee Company if any, or to the extent the
said Directors and KMPs are the Partners, Directors, Members of the Companies, Firms, Association of
Persons, Bodies Corporate and/or Beneficiary of Trust that holds the shares in the Transferee Company.
Further, the Directors of the Transferor Company shall cease to hold the post of Directors after dissolution of
the Transferor Company upon effectiveness of the Scheme of Amalgamation without having any adverse
effecton them.

The shareholding of the Directors and/or KMPs of the Transferee Company and the Transferor Company in
the Transferor Company and the Transferee Company are as under:

i. Transferor Company

Shareholding
ﬁl(;_ Name of the Directors Designation Transferor Transferee
Company Company
1. | Mr. Divakar Sanku Shetty Director Nil 472120
2. | Mr. Kartik Manohar Nayak Director Nil 28700
ii. Transferee Company
Shareholding
ﬁlc')_ Name of the Directors Designation Transferor Transferee
Company Company
1. | Mr. Divakar Sanku Shetty Whole Time Director Nil 472120
2. | Mrs. Yashoda Divakar Shetty | Managing Director Nil 308640
3. | Mr. Babugowda Sanganagowda Patil Director Nil Nil
4. | Mr. Kartik Manohar Nayak Director Nil 28700
5. | Mr. Narendra Mairpady Director Nil Nil
6. | Mr. Praveen Vittal Mally Managing Director Nil 44095
7. | Mr. Purshotam Shastri Director Nil Nil
8. [ Mr. Mohan Narayan Menon Director Nil Nil
9. | Mr. Vilas Dingre CFO Nil 563
10. | Ms. Neethi Dcunha Company Secretary Nil Nil
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B. Promoters and Non-Promoter Members:

The Scheme of Amalgamation will not have any effect on the Promoters and non-promoter members of the
Transferee Company as their will be no change in their shareholding in the Transferee Company pursuant to
the terms of the Scheme of Amalgamation. However, the Equity Shares held by the Transferee Company,
being Promoter Member in the Transferor Company shall stand cancelled and extinguished without any
further act, deed or instrument as an integral part of the Scheme. There is no non-Promoter member in the
Transferor Company.

C. Creditors:

The rights and interests of the Creditors (Secured and Unsecured) of the Transferor Company and the
Transferee Company, whatever applicable, are not likely to be prejudicially affected by this Scheme of
Amalgamation. Further, no compromise is offered to any of the Creditors of the Transferor Company nor their
rights are sought to be modified in any manner and the Transferee Company undertakes to meet with all such
liabilities in the regular course of business.
D. Employees:

The rights and the interest of the Employees of the Transferor Company will not be prejudicially affected by the
Scheme of Amalgamation as such employees will become the employees of the Transferee Company at the
agreed terms and conditions without any break or interruptionin service.

E. Depositors, Debenture Holders or Debenture Trustee:

The Transferor Company and the Transferee Company do not have any Depositors, Debenture Holders or
Debenture Trustee.

17. No investigation has been initiated or is pending in relation to the Transferor Company and the Transferee

Company under the Companies Act, 2013 or any of the Acts, Rules or Regulations, as the case may be.

18. Details of approvals, sanctions or no-objection from Regulatory or any other Governmental Authorities, as
may be required, received or pending:

a. The Transferee Company, though being a Listed Company, was not required to receive any Observation
Letter from the Stock Exchange. It has submitted the Scheme to the BSE Limited pursuant to the
Securities and Exchange Board of India Circular Notification No. SEBI/LAD/NRO/GN/2016-17/029 dated
February 15, 2017 and CFD/DIL3/CIR/2017/21 dated March 10, 2017, (in case of the Scheme involving
the Amalgamation of Wholly Owned Subsidiaries with the Holding Company; the Scheme was required to
be submitted to the Stock Exchange on for the purpose of disclosure). Thus, no prior approval was
necessitated from the Stock Exchange. The Transferee Company has submitted the Scheme to the Stock
Exchange on June 20, 2017.

b. The Transferor Company and the Transferee Company may required to seek further approval/
sanctions/no-objections from certain Regulatory and Governmental Authorities, such as Regional
Director, Hyderabad and the Registrar of Companies, Bangalore for the Scheme of Amalgamation and
will obtain the same at the relevant time.

18. The detailed Pre-Scheme and Post-Scheme (expected) Capital Structure and shareholding pattern of the

Transferor Company and the Transferee Company are given as below:

A. Capital Structure:
Pre-Scheme and Post-Scheme Capital Structure:

Particulars Pre-Scheme Structure Post-Scheme Structure

Authorised Capital

Transferor Company

50,00,000 Equity Shares of Rs.10/- each Rs. 5,00,00,000 Nil
Transferee Company
2,50,000 Equity Shares of Rs.10/- each Rs. 25,00,00,000 Rs. 30,00,00,000
Issued, Subscribed and Paid-up Share Capital (Transferee Company)
89,99,800 Equity shares of Rs.10/- each (excluding 3500 forfeited shares) | Rs. 8,99,98,000/- Rs. 8,99,98,000/-
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Note:

a. Since no shares will be issued upon the Scheme of Amalgamation being effective, there will be no change in
the Pre-Scheme and Post-Scheme Paid-up Capital.

b. Since the Transferor Company will be merged into the Transferee Company on Scheme becoming
effective, the Transferor Company will stand dissolved and there will be no Post-Scheme capital structure is
applicable.

B. Shareholding Pattern:
a. Pre-Scheme and Post-Scheme shareholding pattern of Transferor Company:

Pre-Scheme Post-Scheme

SI. No. | Name of the Shareholders Shareholding Pattern | Shareholding Pattern

1 Shetron Limited Rs. 3,89,00,000 Nil

Note: Since the Transferor Company will be merged into the Transferee Company on Scheme being effective, the
Transferor Company will stand dissolved, thus, there will be no post Scheme Shareholding pattern
available.

b. Pre-Scheme and Post-Scheme shareholding pattern of Transferee Company as on September 30,2017:

Pre and Post Scheme Shareholding Pattern

Sl. Category No. of
No. Shareholders | No. of Shares held % of holding
A. | Promoters Holding
a) Individual 18 1814668 20.15
b) Bodies Corporate 10 3749887 41.65
Sub-Total (A) 28 5564555 61.8

B. | Public Shareholding
a) Institutions - - -
b) Mutual Funds/UTI 1 100 0.00
c¢) Financial Institutions - - -
d) Foreign Portfolio Investors - - -
e) Foreign Financial Institutions - - -
f) Foreign Mutual Funds - - -
Sub-total (B)(1) 1 100 0.00
2. Non Institutions
a. Individuals - - -
I. Individual Shareholders
holding nominal share capital 4419 1845054 20.49
up to 2.00 lakhs

II. Individual Shareholders holding
nominal share capital in excess 12 1098234 12.20
of 2.00 lakhs

b) NBFC registered with the RBI - - -
c) Employee Trusts - - -
d) Overseas Depositories - - -
e) Any others - - -
Trusts - - -
Non Resident Indians (Non Repat.) - - -
Non Resident Indians (Repat.) - - -
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Hindu Undivided Family -

Clearing Members 37 62190 0.69

Bodies Corporate 68 736947 8.19
Sub-total (B)(2) 4536 3438645 38.19
(B) Total Public Shareholding 4537 3438745 38.19

C | Shares held by Custodians and

against which Depository
Receipts
have been issued - - -

TOTAL (A)+(B)+(C) 4565 9003300 100

20.

21.
22.

The Meeting of the Secured and Unsecured Creditors of the Transferee Company will be held on Wednesday,
January 31,2018 at 1. 00 PM and 1.30 PM, respectively, for the approval of the Scheme of Amalgamation.

The copy of the draft Scheme has been filed with the Registrar of Companies, Bangalore, Karnataka by the
Companies.

No winding-up proceedings against the Transferor Company and the Transferee Company is pending.

The following documents will be open for inspection by the Equity Shareholders, Secured Creditors (including
debenture holders) and Unsecured Creditors of the Applicant Company up to one day prior to the date of the
Meeting at its Registered Office between 11:00 a.m. and 1:00 p.m. on all working days, except Saturdays,
Sundays and Public Holidays:

a. Certified copy of the Order of the Hon'ble National Company Law Tribunal, Bengaluru Bench dated
12th December, 2017, inthe CA(CAA) No. 81/BB/2017, directing convening of the meetings;

b. Copyofthe CA(CAA)No.81/BB/2017 and the affidavitin support thereof;

c. Annual Reports of the Transferor Company and the Transferee Company for the financial year ended
March 31,2017;

d. Copy of Certificate issued by Messrs N. Naresh & Co. Chartered Accountants dated 20.12.2017 certifying
no requirement of Valuation Report.

e. Certificate by Messrs Pal & Shanbhouge, Chartered Accountants, on the Compliance of applicable
Accounting Standards and Generally Accepted Accounting Principles

f. Copy of the Board Report of the Transferor Company, recommending Scheme of Amalgamation of the
Transferor Company.
Copy of Form GNL-1 filed by the respective Companies with the Registrar of Companies.

h. Un-audited financial results of the Transferee Company for the quarter/Six months ended September 30,
2017 and the Disclosures in accordance with Regulation 32 and 33 of the SEBI(LODR) Regulations, 2015
for the quarter ended September 30, 2017 made by the Transferee Company;

i. Copy of the letter dated June 20, 2017 sent to BSE Limited as per Notification No.
SEBI/LAD/NRO/GN/2016-17/029 dated February 15,2017,

j.  Copies of the Memorandum of Association and the Articles of Association of the Transferor Company and
the Transferee Company.

k. Acopy of the Scheme of Amalgamation.

I.  Copies of the resolution passed by the Board of Directors of the Transferor Company and the Transferee
Company in their respective Meetings held on May 30, 2017.

m. Registers of Directors' Shareholdings of both the Companies.
This statement may be treated as an Explanatory Statement under Sections 230(3), 232(2) and 102 of the

Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
21
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Amalgamations) Rules, 2016. A copy of the Scheme of Amalgamation, Explanatory Statement, Blank
Postal Ballot Form and Proxy Form may also be obtained from the Registered Office of the Company at
Plot No.1, Bommasandra Industrial Area, Hosur Road, Bengaluru- 560 099, free of charge, within one (1)
day (except Sunday and public holidays) on a requisition being so made for the same by the Shareholders
and the Creditors of Transferee Company. The said documents shall also be available for inspection at the
venue of the Meeting.

After the Scheme is approved by the Equity Shareholders, Secured Creditors and the Unsecured
Creditors, the Scheme shall be subject to the approval /sanction by the Hon'ble NCLT.

Dated this 26th day of December, 2017
Place: Bangalore
Sd/-
Diwakar S. Shetty
Chairman appointed for the Meeting
DIN: 00432755

Registered Office

Plot No.1, Bommasandra Industrial Area
Hosur Road

Bengaluru-560 099

CIN: L21014KA1980PLC003842
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ANNEXURE A

SCHEME OF AMALGAMATION UNDER SECTIONS 230 TO 234 OF THE
COMPANIES ACT, 2013
OF
SHETRON METROPAK PRIVATE LIMITED
(the “Transferor Company")
WITH

SHETRON LIMITED (the "Transferes Company™)
GENERAL
1. PRELIMINARY:

THE ACT™ means the Companies Act, 2013 or any stalulory modification or
re-enactment thereof for the time baing in force.

A “THE EFFECTIVE DATE" maans the day on which the certified copy of
the order of the National Company Law Tribunal (NCLT) as lhe case
may be, confirming this Scheme is fited with the Registrar of
Campanies, Karnataka al Bangalore.

B8 "SHAREHOLDERS® means respectively ths persons registered as
holders of Equity Shares of the Campany concarmed.

c "TRANSFER DATE" means the commencemenl of business on
01.04 2017 or such other dala 85 NCLT, as the case may be, may
directfix

o "TRANSFEREE COMPANY" mgans “SHETRON LUIMITED" s
Company Incorporaled under the provisions of Ihe Companies Act
1956 and having ils Registerad Office al ... Plo! No 1, Bommasandra
Industrial Area, Hosur Main Read, Bangalore- 560099,

E "TRANSFEROR COMPANY" means "Shetran Matropak Private
Limitad®, @ company incorporated under lhe provisions of The
Compames Act, 1956 and having ils Regsterad Office at Plol No 1,
Bommasandra Industrial Area, Hosur Main Roead, Bangalore- 560 099,

F "THE UNDERTAKING™ means:

(a) All the assets and prapertias of the Transierorn Company as en the
Transfer Date (hereinalter refemed 1o said assals");
Fon SUFTION 1Y TR
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(b) All'tha dehts, liabilithes. dutizs and obligations of the Transizror
Company as on ths Transter Dals (hersin afier refamed 16 8 “the
Sakl Natilles").

iz Wittiout m;m%m to the generalily sub-ciauss (@) above. (e
Undesiaking of tha Transferor Company shsll inclode all ‘the
Transtaror Company's reserves snd the aulhortsed shars capltal,
‘mouable and immovabia proparies including nvesimants, wlaims.
powers, gulboqties, allolmenis. apptovals. cansams. regisirations,
contacts, spganemsnis.  arangements, rights, credits, fitles,
intarests. banelils, club membarghips, advaniages, ieasehold nohls,
lenency rights. other mtangibles. Industrial and. olher licences,
parmiis, suthaizalions, quota Tighls, Ineda marks, patants and other
industrigl and intelleciusl properties including domain names, impon
guotss: fslephons. tEkex, lacsimie and olher communicalion
taciliies and equipments, dghts and benafits of all agmemants and
a1l oihar inleresis, tights and powsrs of avary kind, nafure ant
desoription  whalstaver,  privileges, Itberuu BEgEMENL,
aduanteges, benefits snd apmovals of whalsceves nature and
wheresogver sllugle, bednngmgtnarmma owrsship. pawer or
possession ot cenwral of the Transierar Company a5 on the Transfar
Diate and thereafiar

G. "THE SCHEME" means this Schema of Amalgamation i its present fom
or with dny madilication(s) approved ar inpoesed or direciad by NCLT as
the case may be

M. Other expressions usad in thia Schems and nol expresaly defined harsin
shall camy the same meaning as is given 1o theen in the Acl
2. RATIONALE FOR THE SCHEME

The amalgamation of the Transleror Gompany with the Transferse Company
‘wauld inter alla haye he following banefits:

& The Transfaror Company s a Wholly Dwied Subsidiary of the Transteres
Company and camries on activities which are symegic to the main objects
of the Transieres Company,

b, Combinsd enily generstes Immanse benelts of larger scale of
ecopomies and cambined watily will heve powers 1o negoliate with

ventors, customers and olhir siakehn!
For SUT RN LIAIET L )
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c. Stunger finencial strangth for the amalgamated entity, which would resull
in optimizing the leverage with respect [o dabl and equity.

d. Graater sffiGency in cash managemenl of lhe amalgamated entity.

&. Cambined enlily will optimize and raduce duplicalion of a host of tax.
compliances, stalatory isstuas and regulatory requirements.

f. Cost'savings are expectad 1o be advaniagecus.

0. Overall. the amalgamation will lead to Ihe formation of a larger and
stronger entity having greater capacily for conducting its operations more
efficantly and competitiyely.

in view of the sforessid, afler dua raview by the Audit Commitiee of lhe
Transferes Company. the Boards of Directors of both the companies have
considered and proposed the amalgamation of the entire undartaking and
business of Transferor Company with ihe Transferee in ardar to benefil the
stakeholders of both the Companies. Accordingly. the Boards of Dijrectors of
both the companies have formulated this Schema of Amalgamation for the
iransfer and vesting of the entire undertaking and business of lhe Transferor
with and into the Transfaree pursuant o the provisions of Sections 230 1o
232 and other rslevant provisions of the Act.

3. SHARE CAPITAL:

()  The Authorzad, Issued, Subscrived. Paid up Share Capital of the
TRANSFEREE COMPANY ason 31.03.2017 are as staled balow:

In Rupees
‘Authorized:
Z.50,00,000 Equity Sharss of Rs. 10/~ | -25,00.00.000
Issued, Subscribad and Paid up: _
89,909,800 Equily Shares of Rs, 10/- | 8.99.98.000

issued, Subscribed and Paid up:
() The Authorized, issuad, Subscribed ana Pald up Share Capiial of tha
TRANSFEROR. COMPANY as on 31.03.2017 are as staled beélow:
In Rupoes

| Authorized:

50,000,000 Equity Shares of Rs, 10/-
issued, Subscribed and Paidup: B -
38.50.000 Equily Sharss of Rs. 100~ | 3.89.00.,000
FoL SHETIRON LIvTTE

[ 5.00.00,000

For SHetooT s rerrnp it Pvi. Lutke
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SCHEME

1. With effect from the Transfer Dale, all the assels, properties, nghts,
intarests and claims whatsoaver of the TRANSFEROR COMPANY and
fts entire undertaking, aulhorities; priviieges, licences and nghts
(including leasehold rights) in respect of property moveable,
immovable, tenancies, intellectual property rights, fittings and fixtures.
power connactions, lelephones, elex, fax. cash balances, reserves,
secufiies, deposils, rafunds. ouistanding balances, slocks,
investments, licences including all the benefits and entitiements upto
the effective dale accrued or eamed good will and other rights and
intarests of all descriplions in or arising out of such properlies as may
belong to or be in possession of the TRANSFEROR COMPANY and all
books and accounts, and documents and racords ralating thereto shall,
withoul further act or deed pursuant 1o Section 232 be (ransfemed to,
and vest in the TRANSFEREE COMPANY with effect from Ihe
TRANSFER DATE, so as lo become the assets, properties, rights.
interests and ciaims of the TRANSFEREE COMPANY bul subject
neveriheless lo all charges or encumbrances then affecting the same.

2. All the liabilites, debts, duties and obligations of the TRANSFEROR
COMPANY shall also stand lransferred lo the TRANSFEREE
COMPANY, with effect from the TRANSFER DATE without any further
act or deed pursuant to Section 232 of the Campanies Acl, 2013 so as
1o become the liabilities, debts. duties and obligations, dues of the
TRANSFEREE COMPANY.

3. All long term, medium lerm, short lerms Inans and other loans secured
and unsecured, owed by TRANSFEROR COMPANY to Banks and
other persons shall become lha liabillies of \he TRANSFEREE
COMPANY and shall be discharged by the TRANSFEREE COMPANY
in the same manner and on the same terms and condilions as-are
applicabla to the TRANSFEROR COMPANY

4, Upan the Scheme being sanctioned by the NCLT, as the case may be,
at Bangalore and the cerlified copy of the Order filed with the Regisirar
ol Companies, Kamataka al Bangalore, all legal proceedings then
pending by or agains! the TRANSFEROR COMPANY shall thereafter

dork Pyt L,
#-LIN| Ly
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5. On and after the TRANSFER DATE the transler and vesting of the
assals; rights, 'powers .and proparties. liabilities, chligalions, duties
undar Clauses 1. 2 and 3 hereofl and the conlinuance of 'the
proceedings initialed by or against 1he TRANSFEROR COMPANY in
the ordinary course of husiness shall be to the end intent thal the
TRANSFEREE COMPANY accapts all acts. deeds and things done
and executed by tha TRANSFEROR COMPANY as of the TRANSFER
DATE

8, &) On and with effect from the TRANSFER DATE, tha TRANSFEROR
COMPANY shall be deemed to have baen carrying an its husiness:and
aclivities for and on account of lhe TRANSFEREE COMPANY until the
EFECTIVE DATE as defined in Ciause A of PRELIMINARY section
above, Income or Profit accrulng or Losses incurred by the
TRANSFERUH COMPANY from and after the TRANSFER DATE uptp
the EFFECTIVE DATE shall for sll purposes be lreated s Incoms,
Profits or losses as the case may be of Ihe TRANSFEREE COMPANY
and will ba available for being disposed ofi or absorbed in the manner ||
deems (il.

b) The TRANSFEREE COMPANY on bshall of the TRANSFEROR
COMPANY may carry on the business, In sither name as 1he
ciicumstances may bae, for those unfinished or Incomplete business,
contracts, lransactions that may bs nacessery o be lransacted and
complelad.

7. On the Scheme finally taking effec! as aloresaid, all officers ang
employees of the TRANSFEROR COMPANY shall be deamead to have
pecome the officers and employees of the TRANSFEREE CDMPANY
with effect from the TRANSFER. DATE and their employment by (he
TRANSFEREE COMPANY shall ba dn e lollowing terms and
congitions.

i) The lerms and conditions of sarvice applicable 10 such officars
and employses shall not be less lavorable Ihan those applicable 10
them respectively prior to tha appoinied ¢date

il  The services of such employees shall not be lrealad:as having
baen broken or inlerrupted fof the purpose ‘6l Provident. Fund of
Gratuity or Superannustion or stalulory purposss of alherwise and far
all purposes will be rackoned Irom the date «of Iheir respeclive
appointmeants with (he TRANSFEROR COMPANY.

_Fﬂt SHFTRON LIMITED. -
Eapr Sherso "1 . st Lidk
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8 Subject to the olher provisions contained in this Scheme. all contracts.
deeds, agreements, bonds Bnd other instruments of whalsoaver nature
subsisting or having effect. lmmdlately b!!fure the Effective Date lo
which the TRANSFEROR COMPANY s a pary shall be in full force
and effect against or in favor of the TRANSFEREE COMPANY as if the.
TRANSFEREE COMPANY had been a party theralo,

9. The transfers under Clauses 1, 2 and 3 of properiies and liabililies of
the TRANSFEROR COMPANY ano ihe conunusnce of Ihe
proceedings. by or agains! lhe TRANSFEREE COMPANY under
Clause 4 hereof shall nol affect any transaction or proceedings already
concluded by the TRANSFEROR COMPANY on and afler ths
TRANSFER DATE and the TRANSFEREE COMPANY shall accep!
and adop1 all such ects, deeds anxl things as done and execuled on
behall o itsell. Furthermore, a5 from lhe TRANSFER DATE, Ihe
TRANSFEROR COMPANY shall be déemed lo have carried on and lo
be carmying on business on behalf of the TRANSFEREE COMPANY
until such lime as lhis Scheme becomes effeclive and shall account 1o
and be eniitied 1o be indemnified by tha TRANSFEREE COMPANY

10.Since the TRANSFEROR COMPANY: is @ Wholly Owned Subsidiary of
the TRANSFEREE COMPANY, upon the Scheme bsing sanclioned by
NCLT, as the case may be, at Bangatore and the transfers having been
effectsd 8& provided herainabouvs, 3ll the shares hald by the
TRANSFEREE COMPANY In the TRANSFEROR COMPANY shall be
cancalled anu exunguished. Accordingly there will be no issue and.
allotment of Shares of the TRANSFEREE COMPANY o the
Sharsholders of the TRANSFERCR COMFANY upcn this Scheme
becoming effactive

11.Alteration of Lthe Authorized Share Capital in Transferor Company
and Increase in authorized, issued, subscribed and paid-up capital
of Transferee Company.

{(a) The Authorzed Share capiial of the Transferee Company, in tems of
its Memarandum of Association and Aricles of Associstion shall
automatically stangd enhanced withoul any further acl Instrument ar
deed on the part of lhe Transferee Company, with no paymeni of
stamp duty and fees payable to Registrar of nies, by an amount
of Rs. 500,00 OODJ~ (Rupaas Fiv rores  only). a2nd the

Fog ST 100N 1spre
- ForShotron?ic ~opak livi, Led.
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Memorandum of Associalion and Articles of Associallon of the
Transferee Company (relating to the suthonzed share capital) shall
without any further act, instrument or deed, be and stand allared,
modified and amended, and the consent of the Shareholders to the
Scheme shall be deamed 1o be sufficient for the purposes of effecting
this amendment, and no further resolution(s) under Section 13, Section
14, Saction 681 or any other applicable provisions of the Acl, would be
required lo be separalely passed For this purpase, the filing fees and
stamp duly already paid by the Transferor Company on its
authorized share capitat shall be ulilized and applied to the increasad
shara capilal of the Transferee Company, and shall be deemed 1o have
been so pad by the Transferee Company on such combined
authorized share capital and accordingly, the Transferee Company
shall not be required 1o pay any fees / stamp duty on the authonzaed
share capital so increased,

Upon Ihe Scheme becoming effective, the issued, subscribed and patd-
up capital of the Transferee Company shall stand suilebly increased
consequent upon the Issuance of new Equity Sharés in accardance
wilth Clause 10 above.

{B) I is clarified that no Special Resalution under Section B2 of the Act
shall be required to be passed by the Transferee Company separately
in a general meeting for issue of shares to the shareholders of the
Transferor Company under this Schema and on the members of the
Transleree Company approving this Scheme, il shall be deemed that
they have given their consent to the issue of Equity Shares of the
Transferea Company to the shareholders of the Transferor Company
in the Share Exchange Ratio,

12. Upon the coming into effect of this Schame, an amount being
excess/defict of the value of the assels over the hability, [f any, anising
pursuani to the Scheme, the TRANSFEROR COMPANY after making
such adjusiments as the Board of Direclors of the TRANSFEREE
COMPANY shall be accounted based on the accounting prnciples
prescribed under the Ind AS-103.

13.Applicalions/pelitions lo the NCLT, as the case may be.
(a) The TRANSFEROR COMPANY shall make applications/petitions

under Seclions 230 and 232 and other applicable prowisions of the
said Act 1a NCLT. as the case may be, at Bangalore for sanction of this

For, SHFTRUN L
For Shctron M-t vupik Pyve. Bid,
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Scheme and for dissolution of the TRANSFEROR COMPANY without
winding-up under the prowisions of Law.

(b) The TRANSFEREE COMPANY shall make applications/petiions
under Section 230 and 232 and other applicable provisions of the said
Act to NCLT, as the case may be, al Bangalore for sanction of this
Schame under the provisions of Law.

14. The TRANSFEROR COMPANY and TRANSFEREE COMPANY shall
with all reasonable diligence make and pursue applications to the said
NCLT. as the case may be, for sanctioning this Scheme of
Amalgamation under Section 230 of the Companies Act, 2013 or any
statutory amendments thereto, for carrying this Scheme into effect and
for dissolution of TRANSFEROR COMPANY without winding up.

15, Tha Schame is subject to such modifications as the Court may imposs,
and/or the Directors of the Companies concemed may effect or assent
on behalfl of all concemed and may do such other acts, deeds and
things as may be necessary for cammying his scheme into effect.

16 This Scheme shall not in any manner affect the right of any of the
Credilors of the TRANSFEROR COMPANY, in particuiar the Secured
Creditors thereof who shall continue lo enjoy and hold charge upon
their respective securities.

17 This Scheme shail become operative as soon as the cerified copy of
the order of NCLT, as tha case may be, at Bangalore, confirming this
Scheme and is filed with the Registrar of Companies, Kamataka at
Bangalore.

18 All costs, charges and expenses of the TRANSFEROR COMPANY
and of the TRANSFEREE COMPANY respectively in relation to of in
connection with the Scheme shall be respeciively bome by the
TRANSFEROR COMPANY and the TRANSFEREE COMPANY.
negotiations leading uptc the Scheme and/or camying oul and
completing the terms and provisions of this Scheme and of and
incidental to the completion of Amalgamation in pursuance of this
Scheme shall be bome and paid by the TRANSFEREE COMPANY

For/SYETRON LIMITE
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ANNEXURE B

A
N. Naresh and Ce.

Ch Bd Accou
Firi Ragm, Mo 0712938

Ta

1. The Board of Directais
Shetron Metropak Private Limited
CIN: UZ5205KA2005PTC037829
Plat No. 1, Bammasandra Tadustrial ‘Area,
Hosur Main Road,
Bangalore- 560099

2. The Board of Directors
Shetron Limited
CIN:121014KA1980PLCO0D3842
Plot No, i, Bommasandra Indusitial Area,
Hosur Main Road,
Bangalore- 860099

Subjeet: Scheme of Amalgamation of Shetron Metropak Private Limited, a Wholly Owned
Subsidiary with Shetron Limited

Dear Sirs

We have bean fequested by the Ma.nageaﬂent of the ebove companies to issue this report in
connection with ihe Scheme of Amalgamation of Shetron Metropak Private Limited. a Whally
Owned Subsidiary with Shetron Linited,

1. Background:

Shetron Limited (Herein afrer refesred as the transferse Company) is engaged in the Busimess of
(i) nmmcf'acturer.s, extruders, convertors and/or processors of packaging ‘materialg products and
requisites of every Lype. deseription, design and kind whether nsed in primary or other lorm of
packaging and whether mude of metals, papers, boards, polythelene; polypropylene, PVC, other
plastic, aluminium foil. vellophane, wood. glass o1 other materials and derivatives: (i)
manufacturers, extruders, converiors and/or processors of battery jackets. battefy jackst

23 Armecriyhethl Loyead Sanjay Wagar Mato Roed, H-u‘vnrhmw Niwahs ond Colfas nuy Bungalors: 530004 Ph 37311375
Wibgrar narestamic @ =TI uw’.ivsﬂkuidu@gma:;um
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cemponents other baltery uccessories of every type, description, design and kind whether made
of metals, papers, boards. polythelene. polypropylens, PVC, other plastic, alumminium feil,
celloplnane, wood, glass or ‘other materials and derivatives: (iti) printing, by flexographic;
rotogravure photo-offset, litho-offset, letterpress, silk secreen and/or any other process, -of
packing. advertisement and display materials, calendars, designs, other materials and arfisiic
reproduction and/or laminating, coating, waxrng varnishing and converting the said. materizl into
containers, cartons, boxes, bags, drums, Wrappers: sirips, components or any other form of
packagimg ar other products, articles or commodity and to catrry on in India’ or elsewhere the
business of manufacthuring articles for display, decoration, stationsry or any other use

Shetron Metropak Private Limited (Hereinafier referred to as the Transferor - Company), is
engaged in (he business of (i) manufacturers, extruders, converters. and/or processors. trader of
packaging materials products, caps, twist caps of evary type, description, design and kind vsed in
all' forms of packaging and whether made of metals, papers, boards, polythene, polypropylene,
BV, other plastic, aluminium foil, cellophane, woud, glass or other materials, derivatives; (i)
printing, by flexographic, rotogravure. photo-offset, litho-offset. letterprass, silk screen andfor
‘any other process, of packing, advertisement and display materials, calendars, designs, other
materials and artistic reproduction and/or laminaling, coating, waxing, bags, drums, wrappers.
strips, components or any other fornyof packaging or other products, articles ar commodity and
tolcarty on io India or elsewhere the business of manufacturing arficles lor display. decoration,
stationery or any other use.

The Management of Shetron Limited is considering the amalgamation of Shetron Metropak
Private Limited pursuznt to the Scheme of Amalgamation under section 230 1w 234 under
Companics Act,.2013. We have been inforimed as per'the Scheme; NO SHARES are proposed 1o
be issued to the shareholders of Shetron Metropak Private Limited in consideration of the
amalgamation of Shetron Metropak Private Limited with Shetran Limited 48 Shetron Metropak
Private Limited is.a Wholly. Owned Subsidiary of Shetron Limited,

2. Source of Imformation:
For the purpose of this exercise, we haverelied on the following sources of information:
L Drall Scheme of Amalgamaiton under Seetion 230 fo 234 ol the Companies Act, 2013,

ii.  Audited Financial Statements of Shetron Litmited for the last financial year ended on 31%
March, 2017 and the unandited Standalone and Consolidated Financial Results for the 6
moriths ¢nded on 30 September 2017.

Hi. Audited Financial Statements of Shetron Metropak Private Limited as on 319 ‘March
2017

iv.  Share Register of Shewron Metropak Private Limited as on 30" September 2017.
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v.  Our discussion from time to time with the management/representatives of the congerned
companies and such other information and explanations as were required by us and which
have been provided by the management to us,

3. Limitations and Exclusions

We have relied on the representations made to ns by the managements. We have assumed such
representations to be rehiable and our conclusions are ‘dependent on such information being
complete and accurate in all the material respects,

Our work was not designed to verify the aceuracy or reliability of the information provided o us.
and nothing in this report shouid be taken to imply that we have conducted procedures. audits or
investigations in an attempt to verify or confirm any of the information supplied to us.

This report has been prepared at the request of the Management of Shetron Limited and Shetron
Metropak Private Limited solely for the purpose of the proposed amalgamation of Shetron
Metropak Private Limited with Shetron Limited. This Report should not be used for any other
purpose.

Further, pursuant to the Clause 4 of Citcular No. CIR/CFD/OMD/16/2015 dated November 30,
2015 issued by the Securities and Exchange Board of India read with regulations 11 and 37 of
the SEBI(Listing Obligations and Disclosure Requirements) Regulations, 2015, Valuation report
need not be required in cases where there is no change in the sharehalding pattern of the listed /
resultant Company.

4. Conelasion:

As per the draft Scheme NO SHARES ARE PROPOSED TO BE ISSUED by Shetron Limited
and there will not be any change in the shareholding pattern of Shetron Limited before or afier
the proposed amalgamation, as Shetron Metropak Private Limited is a Wholly Owned Subsidiary
of Shetron Limited. Since no shares are proposed to be issued by Shetron Limited to the
sharcholders of Shetron Metropak Private Limited, no swap ration is required.

Place:Bangalore e N

e v o
“t\. , For N NARESH & CO
4B Chartered Accountants - FRN-D1 12959

:
Date: 20-12-2017 =t i
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ANNEXURE C

Chartered Accountants FPAL & BHA-NBHDGUE

74, 4th Main Road
Maihesywararr),
Bangalore - 530003,
Lt s

Tl #G1 - 80, 13348805

Fax 49| B0 2356345
Exmail shanbhogus ke piyvabwse.com

TBIW

The Board of Directors,

Shetron Limited
1,Bommaosandra Industrial Areo
Hosur Raad

Bongolore-560099

We; the statutory auditors: of Shetran Limited,(hereinafter referréd 10 as "the Company”), have
examined the propased accounting treatment specified in clause 12 of the Deaft ‘Scheme 'of
Amalgamation  between Shetran Limited and Shetron Metropak Private Limited in terms of the
provisions of section(s) 230 to 234 of the Companies Act, 2013 with reference to its compiiance with
the applicable Accounting Standards notified under the Companies Acl, 2013 and Other Generatly
Accepted Accounting Principles.

The responsibility for the preparation of the Draft Scheme and its campliance with. the reievant laws
and regulations, Including the applicable Accounting Standards as-afaresaid, is that of the Bpard of
Directors of the Companies Involved. Our responsibility is to examine and report whethéer the Draft
scheme complies with the applicable Accounting Standards and Other Generally ‘Accepted Accounting
Principles. Nothing comtained in this Certiticate, nor anything said or done in the course of, or in
connection with the services that are subject to this Certificate, will extend any duty of cara that we
may have In our capacity of the statutory auditors of any financial statements of the Company. We
‘carried out our examiination in accerdance with the Guidance Note on Audit Reports and Certificates
for Special Purposes, Issued by the Institute of Chartersd Accountants of _India

Based on our examination and according to the information and explanations given to.us, we confirm
that the accounting treatment contained in the aforesaid scheme is in comphiance with SERI [Listing
Ohligations and Disclosure Requirements) Regulations, 2015 and circulars issued thereunder and all
the applicable Accounting Standards notified by the Central Governmennt uanider the Campanies Act,
2013

Thie Certificate 15 issued al the request of the M/s. Shetron Limited pursuant to the requirements of
circulars issuad under SEB| (Listing Ohligations and Disclosure Reqliraments] Regulations, 2015 for
onward subrnission to'the Mumbai Stock Exchange. This Certificate should not be used for any other
purpose without sur prior written consents

For Pal & Shanbhogue

30-05-2017
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ANNEXURE D

Shetron Limited

THE NAME BEHIND THE NAMES

Plot o A6, M IDIC] Rosd Moi®, Andier [East), PUB. Ne. 8454, Mumbai="400 093 ([IMDIA)
Phone B1-22-51399100 to 198 « Fax © B1-22-2837 2145« E-mall . corporsie@shietrangrolp:icom » Website - wwiw SHetronroup.com
QIN NO: L2710 14KA1BR0 2L CONA8E2" B C o
To 20" Jure, 2047
The BSE Limited
Phireze Jeejeebhoy Towers
Dalal Street
Mumbai200 D01
Dear Suis

Sub: Scheme of Amalg fion

Ref: SEBI Circular Number CIR/ICED/CMDI6/2015 dated November 30"
ovembzr, 2015

We refer to the abiove subjsck.

The Boards of Dirattars. of Shetron Limifed, erlisted on BSE Limited and
Shetion Metropak Private Limited met on 30" May, 2017 and approved the
Seheme of Amalgamation of Shetron Metropak Private Limited with Shetron
Limited under the Companies Acl; 2013. It is pointed out here that Shetron
Metropak Private Limited is a Whollv. Owned Subsidiary ie 100% Subsidiary
of Shetron Limited. It is proposed that the entire Shares held by Shetron
Limited in Shetron Metropak Private Limied will stand extinguished upen lhe
sforesald Scheme becoming effeclive after completion of all the prescribed
procedurss '

The Boards of Dirsctors of Shetron Limited has appointsd your estesmed

Stock Exchange as the Designated Stock Exchange In terms of the aforesail
circular and has lolfowed the preseribed proceduras tully.

A= required under Resuirement No. 3 of Annexure | of (tie aforementioned
circular, we are encloging lhe following:

a) Draft Scheme of Amalgamation;

b} ‘Certified True Copy of the Resolution passed at the Board Meeting held
on 30" May 2017

c) Pre and Post amalgamation shareholding pattern of the Company:

4 1

ﬁ'*’a TOvAnekimd® | Regiiarg)ofica Piot g Y, Bamimasandra (yusisl Area, Homur Rued, Bangalons- 550 006 INGIA ‘ A |ﬁ
= A. | CERT - Tol.. OROSPTRAPINRY . Fay - 08N.7HA201 ' &

36

L



SHETRON LIMITED @

d) Audited financials of last 3 years (as on 21.03.2017).of tha companies and
latest Unaudited Financials as on 31 03.2017;

©) Audltor's Certificate as per Para (5) of the Clroular;

f) Compliznce with requirements of Regulation 17 1o 27 of Listed
Regulations;

g) *Demand Draft of Rs. 26,250 /- (Rs. Twenty six thousand two hundred and
fifty) only, including service 1ax .and cess. favoring ‘The BSE Limited’,
payable at Mumbai, drawn on 20" June 2017 by State Bank Of India, DD
No :'B83163,

* The camparny has dedusted TDS of Rs. 2500/~ as per the income kax
provisians.

Kindly process the above. We will be glad to fumish any explanation.
Thariking You

Foy Shetron lelted. e’
‘ 0 “‘
Diwakar Shetty  NPIES

Ay Executive Chairman
DIN : 00432755

‘Encl as above.
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ANNEXURE E

Shetron Metrupa'k Private Limited

REPORT OF THC BOARD OF DIRECTORS OF SHETRON METROPAK
PIIVATE LIMITED AT ITS MELTING HELD ON TUESDay, 2™
DECEMBER. 2017 EXPLAINING [FHE EFFECT OF SCHEVIE OF
AMALGAMATION OF SHETRON METROPAK PRIVATE LIMITED WITH
SIETRON  LIMITED AND  TIEIR ROSPECTIVE MEMBERS AND
CREDITORS (“SCHEME O AMALGAMATION™ ON EACH (LASS OF
SHAREHOLDERS. KEY MANAGERIAL PERSUNNEL, PROMOTER AND
NON-PROMOTER SHAREHOLDEIRS, LAYING OUT IM PARTICULAR 'THE
SHARE EXCHANGE RATIO

1. Bimkg‘ruuml:

b3 The prepised Solieme ol Amalghobion of Shelrsun Mgk Private Lingdied,
t Trmns for Compamy™) with Shetren: Lumifed (" Transferee Compuny™ ani thar
respective memoers and ereditors (“Sehiemne”) was - gpproved by fhe Board of
Drectors ol e Company at its meeting hold on 30" May, 2017, Iy peeordancs
with the provisions of Section 232(2)00) of the Conpaniés A<l 2013, the Direstors
of the Company -are Tegquired 10 sdopt a repom explaining the effect of Scheme of
Arrlgarmarion on cach elbss ol shaveholdiers, key managerial personnel (KMIP's),
'p&'u;'nbter and ngheprometer shiavsholders o1 thi Llpn'.l]_:!aﬁ}' I.a-y-ing aur in parrii:ulw'
g siare exchidnge ratu. T-'In: sald repors adopied by the Dirzgtors 12 reguired o he
viteulated wame with gutive converilm 1neeting of e sharshiolders und vreditors,

I 2 Haoviog regaed e the aloresaid provisions, s report w adophed by e Bow dom

e Lo comply with e reqUirenterts of Sextion 23T} o C‘:‘:mpamts ALT,
Ml

1.3 The Aol i doctmes s were cotmicered by die Boand . of Dirediors for ' the
Purpose oz issneet Uus report

1, Dealt Seheme ol Amulgamaion duly il by e Managine Direciar of
the Cempuny D e purpess ol identi Routivn

v Factory & Regd, OFf : Plot No 1. Bammasancea Industrel Ares, Hosur Road, Bangslors =560 098, INGIA.
sTel +91:80- ZTEIZZI0 | D1 B2 145, +91- BQ - 49064200 » Fax * 04 - 80 - 278 32243
» Eamanl -rebli@shetrangroup.com, s Website ‘waww.shielrmiaro by, cam
GIN = LU25205KA2005PTCO37829
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2. Effect ot Sdhieme of Amalgamntion on each clase of Sharehalders; Key
Munagerial Personnel, Promoters und Non-Promolcr Shargholders:

The Company fs whally-tmmed subsidiey vompuny of the Trunsleide Compmiy
and therefore m shares will be 1ssuci and alloned by the Transferee Cumpuny
purswant 5o the Scheme of Amalgmation: |'hos, there will'ba no adverse effect of
the sald Scheme of Amalgamation on 1he:

Rty Shusehollezs (e only class of Shacholders), Key Managerial Personnel,
Promoter and Non- Promutey Shustioldess of ilie Conpany. The Company does
fied have sy KMP s il is w0 eequived to lizve any KMP under Compantes Act,
2

tlv the Order of the Boarl
For-Shefron Metropak Privale Limiteil

Lwi,ﬂjt h

Kartik Manohar Nayak -
Managing Director
DING 0 T7646
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ANNEXURE - F

Shetron Limited

THE NANME GEHIND THE NAMES

SUPPLEMENTARY ACCOUNTING STATEMENT PURSUANT TO SECTION 232(2)(e) OF
THE COMPANIES ACT, 2013

Shetran Metropek Private Limlted. (Transferor Company)
“and
Shetron Limited (Transferee Company) _
Summary of Acceunting Statement (Unaudited) as on September 30, 2017

{Rs, in Lakhs)

Particulars Shetrorn Metropak Private- Shetron Limited
Limited |
LIABILITIES

Share Capital{pald up) 38g 900
Reserves & Surplus -87 2991

Lang Temn Pravisions 2 3664

Shorl Term Borrowmgs - 3358
Trade payabies 292 3122
_Other Surrent Liabilifies 2 1609 '
Shorl Term pravisions _ 289 i
TOTAL 508 16133

— ASSETS

Fixed Assels ' 368 5433
Non-Current Investimells < 424
Deferred Tax =

Long Temn Loans & Advarices:

Other Non-eurfeni Assels 620
Inventory 25 2922
Trade Rscelvakles " 3659

Cash A cash eguivalents 2 585

Shori term Loans & Advances 196 1532
Other Current Assats . 5 957
TOTAL 598 16133

Note:

1 The unaudited figures furpished above reflect the operafions for 8 'menths peried from
1 042017 to 30.0862017
2 The Audited figurés. as on March 31, 2017, 61 both the Companiss ars conlamed in the
Scheme ol Armalgamation.
3 For the Audited finzncial statemants as aon March 31, 2017 of the Transieror Company and
please

the Transleree Company,
wavw. shetrongrous.com.

Ktk Manohur Nays#k |c

Jomnt Mamgmg Director ?%

refer o

the website of

the comparny. &t

o Facrory & Rego. Of: Flal No 1, Ban Aridra |l ial Area, Hosur Road; Bangsiure - 566099, INDIA,
oTel < +31.80 - 27832230 [ 91 /92 / &6, +01- £0 - 49054300 =« Fax  +91-80-27832293
« Eanall rub[r@shatmrrgmup—eml = Wabsite :www.shetrongroup.coth
CIN LllD“miWﬁPmMEME




SHETRON LIMITED @

Regd. Office: Plot No. 1, Bommasandra Industrial Area Hosur Road, Bangalore - 560099
Tel: +91 80 27832290/91/92; Fax: +91 80 27832293
Website : www.shetrongroup.com; Email : cmpsecy@shetrongroup.com
SHETRON
THE NAME BEHIND THE NAMES CIN: L21014KA1980PLC003842

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT BENGALURU
(ORIGINAL JURISDICTION)
CA (CAA) No. 81/BB//2017

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
(the “Act”) read with the Companies (Compromises, Arrangements,
and Amalgamations) Rules, 2016.

And
In the matter of Scheme of Amalgamation of
Shetron Metropak Private Limited
With
Shetron Limited
And
Their Respective Shareholders
BETWEEN:
Shetron Limited
CIN: L21014KA1980PLC003842
Acompany incorporated under the provisions of the Companies
Act, 1956 and having its registered office
atPlotNo 1, BommasandraIndustrial Area
Hosur Main Road, Bangalore 560 099
Represented herein by its authorized signatory

Mr. Divakar Sanku Shetty, Executive Chairman, ...... Transferee/Applicant Company
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Regd. Office: Plot No. 1, Bommasandra Industrial Area Hosur Road, Bangalore - 560099
Tel: +91 80 27832290/91/92; Fax: +91 80 27832293
Website : www.shetrongroup.com; Email : cmpsecy@shetrongroup.com
SHETRON
THE NAME BEHIND THE NAMES CIN: L21014KA1980PLC003842

Form No. MGT-11 Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies(Management and Administration) Rules, 2014]

Name of the member (s)

Registered address
E-mail Id

Folio No/ Client Id
DPID

I/We, being the member (S) of ........ ..o shares of the above named company, hereby appoint

L = o 1= T PSP PP TPPPTPI
P e [0 =TT T PSP O TR UTPPP
E-mail Id: ..o SIGNAtUre : ..oeiiiiii e orfailing him

AAIESS & ..o e e e et e e e e b e e e e e s et e e are e e s n e e e s e e e e e e ean
E-mailld: ..o SIGNALUNE © ..o orfailing him

as my/ our proxy to attend and vote (on a poll) for me/us and on my / our behalf at the Meeting of the Equity Shareholders of the Company
convened by the Company pursuant to the order Hon’ble National Company Law Tribunal, Bengaluru Bench dated
12th December, 2017, to be held at 12.00 Noon on Wednesday, the 31st day of January, 2018 at Plot No.1, Bommasandra Industrial
Area, Hosur Road, Bengaluru - 560 099, to consider and, if thought fit, to approve, with or without modification(s) the Scheme of

Amalgamation between Shetron Metropak Private Limited (“Transferor Company”) and Shetron Limited (“Applicant Company” or
“Transferee Company”) and Shareholders and Creditors at such Meeting and any adjournments(s) if any and to vote, for me/us and in
10007 e TU g g F=Ta 4T () RSP RUP (insert “For” if yes or Against if no for the said

Scheme of Amalgamation as my/proxy proxy.

Signed this........c..cccooeiennen. day of......coccceiiiiiiiiinnn 2018 Affix
Revenue
Stamp
Signature of shareholder : ...........cccooiiiiiiiniie

Signature of Proxy holder(s) : ........cccccooveiiiniiiiiecieees

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company,
not less than 48 hours before the commencement of the Meeting.
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Regd. Office: Plot No. 1, Bommasandra Industrial Area Hosur Road, Bangalore - 560099
Tel: +91 80 27832290/91/92; Fax: +91 80 27832293
Website : www.shetrongroup.com; Email : cmpsecy@shetrongroup.com
SHETRON
THE NAME BEHIND THE NAMES CIN: L21014KA1980PLC003842

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT BENGALURU
(ORIGINAL JURISDICTION)
CA (CAA) No. 81/BB//2017

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
(the “Act”) read with the Companies (Compromises, Arrangements,
and Amalgamations) Rules, 2016.

And
In the matter of Scheme of Amalgamation of
Shetron Metropak Private Limited
With
Shetron Limited
And
Their Respective Shareholders
BETWEEN:
Shetron Limited
CIN: L21014KA1980PLC003842
Acompany incorporated under the provisions of the Companies
Act, 1956 and havingits registered office
atPlotNo 1, BommasandraIndustrial Area
Hosur Main Road, Bangalore 560 099
Represented herein by its authorized signatory

Mr. Divakar Sanku Shetty, Executive Chairman, ...... Transferee/Applicant Company
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Regd. Office: Plot No. 1, Bommasandra Industrial Area Hosur Road, Bangalore - 560099
Tel: +91 80 27832290/91/92; Fax: +91 80 27832293
SH ETRON Website : www.shetrongroup.com; Email : cmpsecy@shetrongroup.com

CIN: L21014KA1980PLC003842

THE NAME BEHIND THE NAMES

ATTENDANCE SLIP
This attendance slip duly filled in to be handed over at the
entrance of the meeting hall

Name of the attending Member (in Block Letters):

Members' Folio NUMDbDEI: . ... No. of Shares held: ....................

Client ILD.NO. & e D.PIDNO: o

Name of the Proxy (in Block Letters, to be filled in if the proxy attends instead of the members)

| hereby record my presence at the Meeting of the Equity Shareholders of Company convened by the
Company pursuant to the order of the Hon’ble National Company Law Tribunal, BengaluruBenchd ate d
12th December, 2017, to be held at 12:00 Noon on Wednesday the 31st day of January, 2018 at Plot No. 1,
Bommansandra Industrial Area, Hosur Road, Bengaluru - 560 009, to consider and if thought fit, to
approve, with or without modifications(s) the Scheme of Amaigamation between Shetron Metropak
Private Limited (“Transferor Company”) and Shetron Limited (“Applicant Company” or “Transferee
Company”) and their respective Shareholders and Creditors.

To be signed at the time of handing Signature of Member / Proxy




SHETRON LIMITED @

NOTICE OF POSTAL BALLOT AND E-VOTING

NOTICE PURSUANT TO SECTIONS 110 AND 230 OF THE COMPANIES ACT, 2013 READ WITH THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 FURTHER READ
WITH REGULATION 44 OF SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 ("SEBI LODR REGULATIONS") AND CIRCULARS
AS MAY BE ISSUED BY THE SEBI FROM TIME TO TIME:

SHETRON LIMITED

CIN: L21014KA1980PLC003842

Regd. Office: Plot No 1, Bommasandra Industrial Area
Hosur Main Road, Bangalore 560 099

Email : cmpsecy@shetrongroup.com.

Website : www.shetrongroup.com

Contact : 080 - 27832290

To,
The Equity Shareholders of Shetron Limited ("Transferee Company")

NOTICE is hereby given to the Equity Shareholders of Shetron Limited ("Transferee Company") pursuant to
Section 110, 230 and other applicable provisions, if any, of the Companies Act, 2013 ("Act") read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 ("Rules") , Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 ("SEBI LODR Regulations") and the
Circulars, as may be issued by the SEBI from time to time, to consider, and if thought fit, to approve, with or without
modification(s), the arrangement embodied in the Scheme of Amalgamation under Sections 230-232 of the
Companies Act, 2013 between Shetron Metropak Private Limited ("Transferor Company") with Shetron Limited
(‘Transferee Company') and their respective Shareholders and Creditors and to pass the Resolution set out below
in this Notice through Postal Ballot and E-voting.

The Board of Directors of the Transferor Company and the Transferee Company at their respective meetings held
on May 30, 2017, have approved the proposed Scheme of Amalgamation, subject to approval of the Shareholders,
Creditors and the Hon'ble National Company Law Tribunal, Bengaluru Bench and other Regulatory Authorities.

The Hon'ble National Company Law Tribunal, Bengaluru Bench has vide its Order dated December 12, 2017
directed the Company to convene and conduct the Meetings of the Equity Shareholders (at 12.00 Noon), Secured
Creditors (at 1.00 PM) and the Unsecured Creditors (at 1.30 PM), of the Transferee Company on Wednesday,
January 31,2018, at Plot No 1, Bommasandra Industrial Area, Hosur Main Road, Bangalore- 560 099.

In addition to the Meeting, the Company also seeks the approval of its Equity Shareholders to the Scheme by way of
Postal Ballot and E-Voting pursuant to applicable provisions of the Act read with the Rules (including any statutory
modification or re-enactment thereof for the time being in force) and the Regulation 44 of the SEBI LODR
Regulations, the SEBI Circular and under relevant provisions of applicable laws.

In terms of the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the public shareholders of the
Transferee Company in favour of the proposal are more than the valid votes cast by the public shareholders against
the proposal.

The notice convening the Meeting with the documents accompanying the same, being the Explanatory Statement
under Section 230 read with Section 102 of the Companies Act, 2013 and the rules issued there under, Letter sent
to BSE Limited, Attendance Slip, a Form of Proxy, Postal Ballot Form and Business Reply Envelope, are being sent
to the members of the Company.

The Hon'ble NCLT has appointed Mr. Vijayakrishna K. T., Practising Company Secretary (Certificate of Practice No.
980) as the Scrutinizer for conducting the Postal Ballot, E-Voting process and poll to be taken at the venue of the
Meeting, in a fair and transparent manner.

You are requested to carefully read the instructions printed on the Form, record your assent (FOR) or dissent

(AGAINST) therein and return the same in original duly completed in the attached self-addressed, postage prepaid
envelope (if posted in India) so as to reach the Scrutinizer not later than 5.00 p.m. of January 30, 2018.
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The Scrutinizer will submit his report to Chairman after completion of the scrutiny of the Postal Ballots including E-
voting and poll taken at the Meeting. The result of the Postal Ballot including E-voting would be announced by
Chairman of the Meeting or his authorised representative within 48 hours of the conclusion of the Meeting at the
Registered Office of the Company situated Plot No 1, Bommasandra Industrial Area Hosur Main Road, Bangalore
560 099. The said result would be displayed at the Registered Office of the Company and intimated to the BSE
Limited where the Company's shares are listed and displayed along with the Scrutinizer's Report on the Company's
website viz ., www.shetrongroup.com.

To consider and if thought fit, approve, with or without modification, the following resolution under Sections 230 to
232 of the Companies Act, 2013:

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013, the rules, circulars and notifications made there under (including any statutory
modification(s) thereof for the time being in force), and as per the Memorandum of Association and the Articles of
Association of the Company, the Securities and Exchange Board of India Circular Notification No.
SEBI/LAD/NRO/GN/2016-17/029 dated February 15, 2017 and subject to the approval of the Bengaluru Bench of
the Hon'ble the NCLT, and subject to such other approvals, permissions and sanctions of regulatory and other
authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or
imposed by the Bengaluru Bench of the NCLT or by any Regulatory or other Authorities, while granting such
consents, approvals and permissions, which may be agreed to, by the Board of Directors of the Company
(hereinafter referred to as the "Board", which term shall be deemed to mean and include one or more Committee(s)
constituted/to be constituted by the Board or any other person authorized by it to exercise its powers including the
powers conferred by this Resolution), the Amalgamation embodied in the Scheme of Amalgamation between
Shetron Limited ("Applicant Company" or "Transferee Company") and Shetron Metropak Private Limited
("Transferor Company") and their respective Shareholders and Creditors ("Scheme") placed before this Meeting
and initialed by Chairman of the Meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things,
as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this
resolution and effectively implement the arrangement embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required and/or imposed by the Bengaluru Bench
of the NCLT, while sanctioning the arrangement embodied in the Scheme or by any Authorities under Law, or as
may be required for the purpose of resolving any doubts or difficulties that may arise including passing of such
accounting entries and /or making such adjustments in the books of accounts as considered necessary in giving
effectto the Scheme, as the Board may deem fit and proper."

"RESOLVED FURTHER that the Board of Directors be and is hereby authorized to do all such acts, deeds, matters
and things as it may, in its absolute discretion deem appropriate or necessary to give effect to this resolution and
effectively implement the Amalgamation embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the Hon'ble National Company Law
Tribunal, Bengaluru Bench while sanctioning the Scheme or by any authorities under law or as may be required for
the purpose of resolving any doubts or difficulties that may arise in giving effect to this Scheme, as the Board of
Directors may deem fit or proper.”

Dated this 26th day of December, 2017

Place: Bangalore Sd/-

Diwakar S. Shetty
Chairman appointed for the Meeting
DIN: 00432755
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Registered Office

Plot No.1, Bommasandra Industrial Area
Hosur Road, Bengaluru-560 099

CIN: L21014KA1980PLC003842

Explanatory Statement:

As required by the SEBI Circulars and as directed by the Order dated December 12, 2017, of the Hon'ble National
Company Law Tribunal, Bengaluru Bench, the Transferee Company shall provide the Postal Ballot and E-voting
facility to the Shareholders.

The detailed Explanatory Statement to the Notice of the Meeting of the Equity Shareholders of Shetron Limited and
Postal Ballot and E-Voting under Sections 102, 110 and 230-232 of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements And Amalgamations) Rules, 2016 is enclosed and may be read as the
Explanatory Statement for the Postal Ballot.

NOTES FORPOSTAL BALLOT:

1. A copy of the said Scheme of Amalgamation and Explanatory Statement under Sections 230 to 232 of the
Companies Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and Circulars as may be issued by the SEBI, from time to time,, is being sent to you for your consideration.

2. The Postal Ballot Form together with self-addressed postage pre-paid Business Reply Envelope is enclosed
for use of the member(s).

3. The accompanying Postal Ballot Notice is being sent to all the members whose names appear in the Register
of Members / List of Beneficial Owners as received from National Securities Depository Limited(NSDL) and
Central Depository Services (India) Limited (CDSL) as on the close of business hours on December 22, 2017
("The cut-off date"). Accordingly, the Members whose names appear in the Register of Members/List of
Beneficial Owners as on the cut-off date will be reckoned for the purpose of voting.

4. The Notice is being sent to all the Members either by registered post or speed post/airmail or by courier service
or electronically by mail to those Equity Shareholders who have registered their email ids with the Transferee
Company/Registrar and Share Transfer Agent/CDSL/NSDL, whose names appear in the Register of
Members/Beneficial Owners as per the details furnished by the Depositories as on December 22, 2017.

5. The voting period for Postal Ballot and remote e-voting shall commence on and from January 1, 2018 at 9.00
a.m. (IST)and end on January 30,2018 at 5.00 p.m. (IST).

6. This Notice of the Hon'ble NCLT Convened Meeting of Members of the Transferee Company is also displayed /
posted on the website of the Transferee Company's at www.shetrongroup.com and on the website of CDSL at
www.evotingindia.com.

7. All the documents referred to in the Notice and the Explanatory Statement shall be open for inspection by
Members of the Company at the registered office of the Company at Plot No.1, Bommasandra Industrial Area,
Hosur Road, Bengaluru- 560 099, 10.00 a.m. to 12 noon on all working days (except Saturdays, Sundays and
public holidays) up to the date of the Meeting. The said documents shall also be available for inspection at the
venue of the Meeting.

8. Members are requested to read otherimportant instructions contained in the Postal Ballot Form.

9. For E-voting instructions, the Shareholders are requested to refer the Note 30 as given in the Original Notice of
the Meeting.
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