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BSL/SEC/16 23" August, 2016
BSE Limited vﬂéional Stock Exchange of India Ltd.
Corporate Relationship Department, Exchange Plaza. 5" Floor,

1* Floor, New Trading Ring, Plot No. C/1, G Block,

P.). Tower, Dalal Street, Bandra Kurla Complex,

Fort, Mumbai-400001 Bandra(East), Mumbai-400051
Fax:022-22723121/1278 Fax: 022-26598237/38

Security Code: 503722 Security ID: BANSWRAS

Dear Sir/Madam,

Sub: The_Scheme of Amalgamation of Banswara Global Limited and Banswara Fabrics Limited with

Banswara Syntex Limited as approved by the Hon'ble High Court of Judicature at Jodhpur.

This refers to your observation Letter ref. No. of BSE,DCS/AMAL/MN/24(F) /270/2015-16 dated
20/1/2016 and NSE/LIST/58366 dated 20/01/2016 on draft scheme of Arrangement/Amalgamation
between Banswara Global Limited and Banswara Fabrics Limited with Banswara Syntex Limited.

In this connection, we would like to inform you that the Honourable High Court of judicature at
Rajasthan at Jodhpur has sanctioned the scheme of Amalgamtion whereby Banswara Global Limited
{Transferor Company No.1) and Banswara Fabrics Limited (Transferor Company No.2) with Banswara
Syntex Limited (Transferee Company). The order of the High Court dated August 11, 2016 is received
on 22™ August, 2016 as Annexure - I.

Pursuant to the requirement prescribed under of the prescribed under Para 5(1) read with Para 2 of
Part B of Annexure { to the original SEBI Circular and SEBI {LODR) regulations, 2015, we would like to
submit/state the following:

a. Copy of the High Court approved scheme Attached Annexure |

b. Result of voting by shareholders for approving | Attached Annexure I
the scheme.

C. Statement explaining changes, if any , and | There are no changes between the Court
reasons for such changes carried out in the | approved scheme and the draft scheme filed
approved scheme vis-3-vis the draft scheme with you.

BANSWARA SYNTEX LIMITED

CORFORATE OFFICE REGISTERED OFFICE & MILLS

Sth Floor, Gopal Bhawan, 199, Princess Street, Mumbal - 100 062 Industrial Area, Dobad Road, Banswara - 327 001 (Rajasthan)
Tel: +91 22 B6336571-76 | Fax 1 +91 22 2206 4486 “Tel : +91 2062 240650 - 93, 257676 - 81

Emali: infu@bnnswarafnbrics.cpm Email : info@banswarafabrics.com
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d. status of compliance with the observation i Complied with.
letters of the Stock Exchanges

e. The application seeking exemption from Rule | Not applicable.
19 (2) {b) of SCRR, 1957, wherever applicable

f. Complaint Report as per Annexure Il of the | Attached Annexure |
SEBI Circular.

Please note and acknowledge.

Thanking You.

Yours faithfully,
For Banswara Syntéx Limited,

far W~
(J.K. JAIN)
CFO 8 COMPANY SECRETARY
Encl: as above.

-

BANSWARA SYNTEX LIMITED

CORPORATE OFFICE REGISTERED OFFICE & MILLS

5th Floor, Gopat Bhawan, 108, Princess Street, Mumbal - 400 no2 Industrial Ares, Dohad Road, Banswara - 327 001 (Rejasthan)
Tel: 491 22 66336571-706 | Fax: +91 22 2206 4486 Tel ; +91 2962 240690 - 43, 257676 - 01

Email: infu@hﬂnswnml’ubrics.cpzu Emall : Info@banswarafabrics.com
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. In the matter of
BAMNSWARA SYNTEX LTD.
(Transferes Company)

(TR M f‘{‘yﬂ i
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IN THE HIGH COURTIORUBIEATURE FOR RAJASTHAN
i ‘ :
—ATJODHPUR =~

Cartifiad P.5. Gopy of ovuer £ ;
o T
ORIGINAL JURISDICTION

S.B. COMPANY PETITICN NO, ¥ /20
) ARISING FROM |
S.B. COMPANY APPLICATION NO.06/20

In the matter of

The Companies Act, 1956/2013

;
i

And

In the matter of

E- T@bbm

under Section. ‘- -394 of the said Act, 1956

And

s

In the matter of Rule 79 of Companies (Court) Rules, 1559

And

In the matter of

'- Bansv{fam Syntex Ltd., a company incorporated under the provisions

PRI T ST

of the Companies Act, 1956, having its registered office at Industrial

T

Areﬁ, Dahod Road, Post Box No.21, Banswara — 327 001, Rajasthan

( PETITIONER TRANSFEREE COMPANY )

And
In the matter of
- The Scheme of Amalgamatibn & Arrangement of Banswara Syntex
e e litd. (Transferee Company_),' a compamy.- incorporated under the

"“"; F?T' tvisions of the Companies Act, 1956, having its registered office at
13 Q-E(:’fiﬁﬁ' ¥ Co p g s
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* 5.B.COMPANY PETITION NC.B/16
BANSWARA SYNTEX LTD.
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IN THE HIGH COURT OF JUDICATURE EFCR RAJASTH
: - JODHPUR : :

ORDER

5.8.COMPANY PETITION NO.B/16

- BANSWARA SYNTEX LTD.

Petitioner Transferee Company

Date of Order: 11.8.16

HON'BLE MR.JUSTICE SANGEET LODHA

Mr.Sanjeev Johari, for the Petitioner Corﬁpany.
Mr.A.K.Rajvanshi, for Regional Director.

1.  This Company petition under Sections 391 to 394 of
Companies Act, 1956 ( for short “Act”) has been filed by the

Petitioner-Banswara- Syntex Ltd. seeking sanction of proposed

R R T T

Scheme of Amalgamation between M/s. Banswara Syntex

v, SRR

Limited (hereinafter referred to as ‘Transferee Company') and

Ranswara Global Limited and Banswara Fabric Limited

3 (hereinafter referred to as 'Transferor Companies'), whereby the

en-tlremndeftaking of the Transferar Companies with assets &

labilities upon the Scheme. hecoming effective, shall without

further act, deed, matter or thing shall stand transferred to. and

o vested in the Transferee Company, co as tc become properties

T S

Liiities of the Transferee Company.
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2. The regnstered offices of the Transferee and Transfemr
Companies are situated at Industrial Area, ahod Road,
Bans_war:a, within the jurisdiction of this court.

3. The Petitioner'Transfereé Company was incarporated under
the provisions bf Companies Act on May 5, 1976 with the main
objective to carry on business of spinning, doubling, Aweaving,
scouring, sizing, bleaching, colouring, dying, pri-nting and

-finishing, working or manuf’acﬁuring in any way and also to carry

on business of manufactures and dealers in all types of cotton,

linen, wool, silk, rayon, cloth, man-made and other fibrous .

articles or textile substances.

4. . The Scheme of Amalgamation between the Transferee

Com.‘pany and Transferor Comipan'ies W:js approved by fhe Board
“of Directors of the Petitioner Transferee Compahy i its meeting
held on 27.5.15, at Mumbai.
5. | The authorized Share Capital of the Petitioner Transferee
-Cdmpany is-Rs.SDD,OO0,000/- consisting of 745,000,000 Equity
Shares of Rs.10/- each amounting to Rs.450,000,000/- and
500,000 3% Redeemable Preferénce_ s.hares of value Rs‘l(}_{)/—'
each,‘amounting to Rs.50,000,000/-. The issued, subscribed and
paid, up share capital of the Petitioner Transferee Company is

Rs.164,163,610/- consisting of 16,446,361 Equity Shares of

i un‘ttr‘*’f qi‘r-imj | . e

Ryt

Tene

|

R




i
S.B.COMPANY PRI N0 .8/

BANSWABA VI TEY LT

Rizic -]

3

Rs.5/- éach, amounting to Rs.150,000/-.

6. As on 27.5.15, the Petitioner Transferee Company has

8000 Equity Shareholders, 7 Secured Creditors of velue
Rs.627.56 crores and 1294 Unsecured Creditors of value B 4
Rs.183.17 crores. : | | 1

7. The Petitioner Transferee Company had earlier filed

Company Application No.6/16 before this court seeking
directions for converaingsepérate rﬁeetinés of its Equ‘ity
Shareholders, Secured Creditors and Ursecured Creditors, which
was ai]bwed vide order dated 11.2.16 and accordingly, while
appointing‘ the Chairp_erso'n and Alternative Chairperson - to
preside. over the meetings, directions were issued for convening

the separate meetings of the Equity Sharehalders, Secured

Credito:rs and Unsecured Creditors of the- Compahy at its

registered office on 28.3.16.
8. Pursuant to the order dated 28.3.16 passed by this court,

t the separate meetings of Equity Shareholders, Secured Creditors

and Unsecured Creditors were convened by the respective

Chairpersons for the purpose of considering and if thought fit, :
approving with or without modificatior the proposed Scheme of : ¢
Amatgamation. Dr.Sachin Acharya, the Chairperson of the

meetings submitted the reports alongwith his affidavit, which

“vere—taken on record vide order dated 7.4.16 passed in SR
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BANSWARA SYNTEX LTD,
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Company Application No.6/16. The Equity Shareholders, Secured -
Creditors and Unsecured Creditors by separate resoiﬁtion-have
approved the proposed Scheme of Amaigamati'c-n.

9. Now, the Petitioner Transferee Compainy .has preferred . ;

present petition seeking sanction of the Scheme of l

- Amalgamation. Vide order dated 21.4.16, the notice was directed

tq be issued to the Regional Director, Ministry of Corporate

ST e T T ST T T

Affairs and thé Reqgistrar of the Compariies. As per the directions,
the'pefition was also advertised on 3.5.16, fn the English Daily
'Newspapér “Times of India”, Jaipur Edition and "Hindi Daily
Newspaper “Raj.asthan Patrika” (All Editions).
10. 1In résponse to the notices issued, the Regional Director,
North<Western Region, Ministry of Corporate Affairs, has filed an

affidavit setting out the observations on the Scheme of

Amaigamation. It is submitted that the Petitioner Transferee

Company is required to comply with the provisions of Circulars of

SEBI, which inter-alia r'equire the listed company to obtain NOC

from SERI, apart from Stock Exchanges where the shares are

et g
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listed, for approval of Scheme of Amalgamation. It is submitted-

that .as per share holding pattern of the Petitioner Transferee

TR S i

1

Company as on 1.4.15, 21,08,581 number of Equity Shares,

pa——

i
b
i

v
i

Wt Fomes to 12. 82% out of totai Equrty Shares 1,61,04, 43..) , f
m?-iﬁrnﬂt ' ;.
of Equity Shares are held by Foreign Institutiona!
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-Investors, however, it is not clear as to whether the Petitioner

Transferee Company has complied witn the provisions of FEMA

and RBI guidelines in this regard or not. It is submitted that the

- Petitioner Transferee Company has ensured about compliance of

AS-l4," whereunder the excess of the éssets over the liabilities, if
any, s;ﬁouid be credited to Arﬁalgamatioh Rerserve Account being
of Capital Reserve nature and shortfall wheraas, the Petitioner
Transferee Company has ﬁot-stated about the treatment of
transfer of excess of Net Assets Value. It is stated that the
Schem’e of Amalgamation is silent about the absorption of the
employees other than permanent:employees. It is submitted thét
the Ministry of Corporate Affairs vide its Circular No.2/1/2014
dated 15.1.14 has‘ directed that the Regiqr}al Diréctor concernead,

shall invite specific comments from the Income Tax Department

giving 15 days time to the Income Tax Department to inforrﬁ

objections, if any, to the proposed Scheme under Section 391 or
394 as the case may‘ be and file the report on hehalf of the
Céntr:al‘ Government. It is stated that the Direc:torat.e senl a
letter dated 5.5.16 to the Chief Cornmiésione_r of':{ncon{e Tax,
Rajag,than with a request to give specific comme.nts bf the
Ihcorine Tax Department about the proposgd Scheme, however,
no reply has- been received from the Income Tax‘Department in

this regaird. It is stated that as per the report of the Office of
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Registrar of Companies, there are no complaints against the

petitio‘f‘ner Company including any complaint/ representation

againét the Scheme of Amalgamation of the Company.

11. ;In response to the reply affidavit filed on behalf of the
Regional Director, Corporate Affairs, the Petitioner Transferee
Company has filed a counter affidavit. Regarding the compliance

of the SERI circulars dated 4.2.13 and 21.5.13, it is submitted

ST IR TR
S iy
Hi A

that as per the circulars, the Petitioner Transferee Company duly

applied beforé Bambay Stock Exchange (BSE) and Na_tion.al Stock-
Exchange (NSE) and the 'Draft Scheme' was submitted by the
Petitioner Transferee Company beforér BSE andrt\l.SE, which in
turn with their own comments submitted the matter bef;ore the
SEBI and after considering the relevant aspects, the SEBEL sent '
the same back to BSE and NSE and pursuant thareto, the B5SE
~and NSE have given their approvai vide communication dated‘

20.1.16, which is already placed on record. It is submitted that

Acert’jiain directions is-s‘ued by SEB: for effecting some more
. : | : ,
compliances an the part of the Transferee Company, which have

already been effected by the Transferee Company and fthe
Transferor Companies by deleting para no._?.l(b) of_the '‘Draft
Scheme‘. It is submitted that the shareholding pattern was also

displayed on the ‘website of the listed companies and the

- TRAer king was also given by the '_Transferee Company 1o
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comp]y with the provisions of SEBI circulars., It is submitted that

as per.the circular, essentially the Transferee Company does not

deal directly with the SEB] rather, the same can be done only

A T s

through BSE and/or NSE and based on directions of SEBI aftar

B e e m T

examining the matter, BSE and‘NSE have alreacdy accorded
approvial vide communications dated '20.1.16. It is submitted
that the Rules/Regulations/Guidelines of FEMA and RBI in
respect of the _Equity Shares held by Fdreign Institutional
Investors have al-ways' been complied with byr.the_ Transfer'ee.
Company and at any point of time, throughout, there was no
violation thereof‘on the part of the Company. It is submitted that
the Transf'eree Compéﬂy undertakes to comply with all the
ch,diti?ns of AS-14 at every point of time. It Is further submitted
thét thé‘e Transferee Company undertakes to absort: employees of ‘l 7 |
both "]:“ransferor Companies permanent as also other than
permanent employees orn the same terms and conditions and the
terms bf the employment of these ernployees will. not be less
favourable than the present benefits available to them.

12. No objection whatsoever against the grant of sanction to
proposed Scheme of Am,alganﬁation has been received from any

other party in response to the notice published.

13: Léarﬁ"ed counsel appearing for the Petitioner Transferee

" confirms  that neither the -Petitioner Transferce
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Company nor Its’_Eegal counsiel has received any objéction;

14. Leerned counsal appearing for the Regional Director,

Corporate Affairs, submits that in view of the stand taken by the
Petltroner Transferee Company in the counter affidavit regarding

the comohance of SEBI circulars and the undertaking given

.regardmg, compliance of the other objections raised, the Regionatl

Director, Corporate Affairs has no objection if the Scheme of

Amalgé;mation, which is not prejudicial to the mterest of the

Shareholders of the Petitioner Transferce Company and public at

large, ifs approved,

15, In view of the approva!l accorded by majority. of Equity

Shareholders Secured Creditors and Unsecured Lredators of the

Petitnoner Company; the opinion of the Regional Director; North-

Westertjn Region, Ministry of Corporate Affairs in terms that

Schemé of Amalgamation is not prejudicial to interest of
Shareholdérs of the Petitioner Transferee Company and public at
large, toe compliance made/undertaking given by t_he Petitioner -
Transfereo Company for due compliance of all the stati.tory
reouirements and formalities .and the assurance given by the
Petitioner Transferee CompanAy regarding absorption of all the
employees of the Transferor Companies, this court is of the
opinion that Scheme of Amalgamation is fair and reasonable and

1

mersrore deserves to be sanctioned.
"{Té"rurfi t“-‘f’q :
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16.

Accordmgry the Company Petmon is allowed. The Scheme

of Amdrgamatlon.between Petiti'one:r Transferée 'Company

Banawara Syntex Ltd. and the Transferor Companies Banowara

and Banswara Global Limited & Banswara Fabric Limited and

“their respective  Shareholders angd Creditors, is hereby

sanctioned.
17.  The Petitioner Transferee Company shall file certified copy
of the order wath the Registrar of (“O'npan:es within a period of

30 days from the date of receipt of the same.
18. It may be clarified that this order will not be construed as
an, order granting exemption from payment of stamp duty.or
taxes or any other charges if any, payable in accordance with

any law or permusnon/ corapliance with any-other requirement -
which may be specifically required undar any law. .

19. The Petitioner Transferee Company shali pay costs to the

Regional Director, = North-Western Region, quantified at

Rs.59,000/- within four weeks from the date of receipt of this

order.i - o , ”\S‘Dm
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Annerxure-IL

Date of Court Convened meeting of Equity shareholder: 28t March, 2016.
Total number of shareholder on record date; 8481

No. of shareholder present in the meeting either in person or through proxy:
Promoter and Promoter Group: 20
Public: 15

No. of shareholder attended the meeting through conferencing:

Promoter and Promoter Group: NIL
PubHe: NIL
Agenda - Item No. 1:-

Resolution for approval of the scheme of Arrangement between Banswara Global
Limited and Banswara Fabrics Limited with Banswara Syntex Limited and their
respective shareholders and creditors pursuant to the provisions of Section 391 to 394
and the other provisions of the Companies Act, 1956 and/ or under the corresponding
provisions of the Companies Act, 2013 as applicable and in terms of the requirement of
SEBI circulars No. CIR/CFD/DIL/5/ 2013 dated February 4, 2013 read with Circular
No. CIR/CFD/DIL/8/2013 dated May 21, 2013has been passed with requisite
majorily.

Resolution required: Requisite Majority

BANSWARN SYNTEX LIAUTED

COUPDIATE QrFIce REGESTERED UFFICE & MILLS

b Flaas Gagsid Bhuwvais, 199, Pilneess Steren Murshal - 00 062 Industein s, Dahac ool Banswenssy - 327 051 [ojostian)
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Calegory Mode of voting No. of No, of % ofvotes o, of No. of % af votes in “of voles
share held voles polled on voles in vates favour on against on
palied outstanding favour against { wvoles polled voles polled
Share {M)=(3)/ (2100
O 3 @)=/ (1) 100 ) &)
{B)=¢)/ 200
Promoter | E-voting -
And Poll
Promoter | Postal -
GIOLIP Ba]]ot/l’hysica] 9350361 9350361 100 9350361 - 100
Total
Public ~ E-voting - - - - - - -
instituion { Poll
Postal- Ballot
Total
Public - E-voting 1283 1283 100 1283 - 100
Non Poll
Insttutions | Postal- 593116 | 593116 | 100 592916 | 200 | 99.97 0.03
Ballot/ physical
Total
Total 9944760 | 9944760 | 100 9044560 1 200 | 100 0
For- BANSWARA SYNTEX LTD,

(3. K, JAIN)
CFO & Company Secretary

BANSWARASYNTEN LIMPTED
CONPORATE OFFICE

Sty Flaoen, Cogrl ithavein, 194, Piliuress Strear, Manshal - 400 0oz

Tz 191 22 GEIFEET-T6] Fax: a0t 2 g 1408
Eruail : Infogyboreswans fubrics.com

REGISTERED OFFICE & MILLY

Email : Informbhaswamfalinen com
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COMPLAINTS REPORT

ANNEXURE HI

For the period from September 18, 2015 to September 24, 2015

Part A
Sr. No. Particulars Number

1. Number of complaints received directly Nil

2. Numbers of complaints forwarded by Stock Exchange il

3. Total Number of complaints/comments received {1+2) Nil

4, Number of complaints resolved NA

5. Number of complaints pending NA

PartB
Sr. No. | Name of complaint Date of complaint Status (Resolved/Pending)
i. _ . _
For Banswara Syntex Limited,
haw
~ 3
ot
7 (1K JAIN)
CFO & COMPANY SECRETARY
Encl: as above

BANSWARA SYNTEX LIMITED
CORPORATE OFFIGE REGISTERED OFFICE & MILLS
5th Floor, Gopal Bhawan, 199, Princess Street, Mumbal - 400 002 Industrial Areq, Dohad Road, Banswara - 327 061 (Rajasthan)
Tel: +91 22 G6IE571-76 [ Fax : +91 22 2206 4486 Tel:+91 2962 240690 - 93, 257676 - A1
Email :infu@b:mnwnmt’nhrlcs.c_om Emall : info@banswaralabrics.com
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