BALRAMPUR CHINI MILLS LIMITED

REGD. OFF. : *FMC FORTUNA" 2ND FLOOR, 234/3A,A. J. C. BOSE ROAD, KOLKATA - 700 020
PHONE - 2287-4749 FAX : (033) 22873083 / 22808874 GRAM : BALSUCO, CALCUTTA
Email : bomi@bemlin » Internet Website hitp : // www.chini.com CIN - L15421WB1975PLC030118

30th November, 2016
National Stock Exchange of BSE Ltd. The Calcutta Stock Exchange
India Ltd. The Corporate Relationship Ltd.
Exchange Plaza, 5th Floor. Department, 1st Floor. 7, Lyons Range

Plot No. C/1, G Block,

New Trading Ring, Rotunda Building. Kolkata— 700001.

Bandra Kurla Complex, P.J. Towers, Dalal Street, Fort, Mumbai
Bandra East, Mumbai- 400051. —400001.
Scrip Code— BALRAMCHIN Scrip Code— 500038 Scrip Code- 12012

Sub: Postal Ballot Notice
Dear Sir(s)yMadam,

Pursuant to the Regu
Regulations, 2015, we e

lation 30 of the SEBI (Listing Obligations and Disclosure Requirements)
nclose herewith :

(i) Postal Ballot Notice along with the Postal Ballot Form, as being dispatched today to the shareholders

of the Company as

on the Cut-Off Date, i.e., 25th November, 2016 through permitted modes:

(iiy Copy of advertisement 1o be published in the newspapers in terms of Section 110 of the Companies
Act, 2013 (as amended) read with Rule 22 of the Companies (Management and Administration)
Rules, 2014 (as amended). Further, copies of the newspaper publications in terms of Regulation 47
of the said Regulations shall be sent to you in due course;

(iii) Calendar of Events for the Postal Ballot Process as approved by the Board of Directors of the

Company.

Kindly take the same on record.

Thanking you,

Yours faithfully,

For Balrampur Chirgi Mills Limited

B @ il

(Nitin Bagaria
Company Secretary
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Balrampur Chini Mills Limited
CIN: L15421WB1975PLC030118

Registered Office: FMC Fortuna, 2nd Floor, 234/3A, A_J.C. Bose Road, Kolkata — 700 020
Tel: +G1 33 2287 4749 Fax: +81 33 2287 3083 Emall: investorgrievances@beml.in
Website; www.chini.com

POSTAL BALLOT NOTICE

{Pursuant to Section 110 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014)

Dear Member(s),

Motice is heraby given pursuant to Section 110 and ather applicable provisions, if any, of the Companies Act, 201 3
{as amended) (the “Act™) read together with Rule 22 of the Companies {Management and Administration) Rules,
2014 (as amended) (the #Rules”), Secretarial Standard on General Meetings (S5 27), and any other laws and
regulations applicable from time 1o fime, consent/approval of the Members of the Company is sought to pass the
proposed resolution as sel out hereinafter, by means of postal ballot, which includes e-vating (Voting by electronic
means).

A Statement pursuant to Section 102 of the Act setting out the material facts and the reasons hereaf (the “gtatement”)
is annexed hereto along with 8 Postal Ballot Form (the “postal Ballot Form™), for your consideration. This Notice
alang with the Statement and the Postal Ballot Form is also available on the website of the Company {www,chini.com).
Further, in terms of the said Rules and SS 2, an advertisement shall be published in newspapers specifying the

ralevant information.

The Board of Directors of the Company (the “Board”) at their mesting held on 15th November, 2016 has, subject
to the approval of the Members of the Company by way of a special resolution and approval of statutory, regulatory
or government authorities as may be required under applicable laws, approved a buyback of fully paid up equity
shares of face value Re. 1 each not exceeding 1.00,00,000 {One Crore) equity shares {representing 4.08% of the
total paid-up Equity Share Capital of the Company as on 31st March, 2016) from the Mambers holding equity shares
of the Company on & proportionate hasis through the “Tender Offer” route through the Stock Exchange mechanism
as prescribed under the Securities and Exchangs Board of India (Buy Back of Securities) Regulations, 1998 (as
amended), read with SEBI Circular CiR!CFDIF‘OLIGYCELU‘IIZME dated 13th April, 2015, al a price of Rs. 175
{Rupees One Hundred Seventy Five Only) per equity share payable in cash for an aggregate amount of upto Rs.
175,00,00,000 (Rupees One Hundred Seventy Five Crores Only) ("Buyback”). The affer size of the Buyback is
approximately 14.72% of the aggregate of paid-up Equity Share Capital and Eree Reserves of the Company as at
31st March, 2016.

In accordance with the provisions of Section 68(2)(b) and 110 of the Act, read with Rule 22(18)lg) of the Rules and
other applicable provisions of the Act, the approval of the members is required to be obtained by way of a special
resolution through postal ballot for the proposed Buyback. Accordingly, your consent is sought far the same. The
said resolution and the Statement are being sent to you along with the Postal Ballot Form for your consideration.

The Board has appointed Ms. Amber Ahmad, Company Secretary in Practice {holding CP No. B581), failing her,
Ms. Saloni Nagpal, Company Secretary in Practice {holding CP Mo. 147086), as the Scrutinizer (the ugerutinizer”),
for conducting the Postal Ballot (which includes e-voting) in a fair and transparent manner.

Members are requested to garefully read the instructions printed on {he Postal Ballot Form, record their assent
{(FOR) or dissent (AGAINST) therein by filling necessary details and affixing their signature at the designated place
in the said form and return ihe same duly completed, in the attached postage prepaid self-addressed envelope, 50
as to reach the Scrutinizer not \ater than 5,00 P-M. on 30th December, 2016. The Scrutinizer after completion of
the scrutiny will submit the repart on of before 2nd January, 2017 to the Chairman of the Company or to any olher
director authorised in this ragard.

E-voting Option: Further, the Company, in compliance with the provisions of Saection 108 of the Act read with Rule
20 of the Rules and Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, is pleased to provide the members with the facility to exercise {heir right to vole
on the matter included in the Postal Baliot by electronic means 1. &., through e-voting services provided by NSOL.
The e-voting period commences on 15t December, 2016 and ends on 40th December, 2016.

The Result of the Postal Ballot (which includes a-yoting) will be declared on Monday, 2nd January. 2017 at 5.00




F.M. at the Registered Office of the Company by the Chairman of the Company or any other director authorised
by him in writing. The results will also be posted on the webslte of the Company {www.chini.com} on 2nd January,
2017, on the website of NSDL and shall also be displayed on the Motice Board of the Company at its Registered
Office. The results shall also be intimated to the Stock Exchanges where the equity shares of the Company are
listed.

Special Business:
ltem No. 1 : To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Aricle 62 of the Articles of Association of the Company and the provisions of Section
68, 69, 70 and other applicable provisions, if any, of the Companies Act, 2013 (as amended) (the “Act”), the
Companies (Share Capital and Debentures) Rules, 2014 (as amended) (the “Share Capital Rules”) to the extent
applicable, and in compliance with the Securities and Exchange Board of India (Buy Back of Securities) Regulations,
1998 {as amended) (the “Buyback Regulations™), and subject to such approvals, permissions and sanctions as
may be required and subject o such conditions and modifications, if any, as may be prescribed or imposed by the
appropriate authorities while granting such approvals, permissions and sanctions, which may be agreed by the
Board of Directors of the Company (hereinafter referred to as the “Board", which shall include any committes
constituted! to be constituted by the Board of Directors of the Company lo exercise powers conferred by this
resolution), consent of the members be and is hereby accorded for buyback of not exceading 1,00,00,000 (One
Crore) fully paid up equity shares {representing 4.08% of the tolal paid-up Equity Share Capital of the Company
as on 31st March, 2016) of face value of Re. 1 gach (hereinafter referred to as the "Equity Shares" or "Shares”)
at a price of Rs. 175 (Rupees One Hundred and Seventy Five Only) per equity share payable in cash for an aggregate
amount upto Rs. 175,00,00,000 (Rupees One Hundred Seventy Five Crores Only) excluding fransaction costs ViZ.
brokerage, applicable taxes such as securities transaction tax, service tax, stamp duty, etc., which is less than 25%
of the aggregate of paid-up Share Capital and Free Reserves of the Company as per the latest audited balance
shaet of the Company for the financial year ended 31st March, 2016, aut of the Free Reserves of the Company or
the Securities Premium Account or such other source as may be permitted by the Buyback Regulations or the Act,
from the members of the Company, as on record date, on a proportionate basis through “Tender Offer” route as
prescribed under the Buyback Regulations {the “Buyback”).

RESOLVED FURTHER THAT the Buyback shall be implemented using the "Mechanism for acquisition of shares
through Stock Exchange” notified by SEBI vide circular CIR/CEDIPOLICYCELL/1/2015 dated 13th April, 2015.

RESOLVED FURTHER THAT the Company may buyback Shares from the existing members of the Company as
on record date on a proportionate basis, provided that 15% of the number of Shares under the Buyback or the
number of Shares entitled as per the shareholding of emall shareholders, whichever is higher, shall be reserved
for small shareholders as prescribed under Regulation & of the Buyback Regulations.

RESOLVED FURTHER THAT the Buyback of Shares from ihe non-resident members of the Company, including
Overseas Corporate Bodies, Forsign Institutional Investors, members of foreign nationality, elc., shall be subject
to such approvals if and lo the extent necessary or required including approvals from the Reserve Bank of India
under the Foreign Exchange Management Act, 1899 and rules and regulations framed thereunder.
RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the power(s) conferred
herein above as it may in its absolute discretion deem fit, to any Director(s} | Officer(s) / Authorised Representative(s)
/| Committee of the Company (including the “Executive Committee”) in order to give effect to the aforesaid
resolutions, including but not limited to finalizing the lerms of the Buyback including the record date, entitlement
ratio, the timeframe for completion of the Buyback, and the appointment of brokers, solicitors, depository participants,
sscrow agents, advertising agencies and other advisors/ consultants/ intermediaries/ agencies, as may be required,
for the implementation of the Buyback; and to make all necessary applications to the appropriate authorities for their
approvals including but not limited to approvals as may be required from the Securities and Exchange Board of
india, Reserve Bank of India under the Foreign Exchange Managemeant Act, 1982 and the rules, regulations framed
thereunder. and to initiate all necessary actions for preparation, signing, Issuing and filing of the public announcement,
the draft letter of offer / letter of offer and all other offer documents with respect to the Buyback with the Securilies
and Exchange Board of India, the stock exchanges and other appropriate authorities, if required; and to obtain all
necessary certificates and reports from the stalutory auditors and other third parties as required under applicable
laws; and to enter into escrow arrangements and appoint escrow agents as required or desirable in terms of the
Buyback Regulations; and to open, operate and close all necessary accounts including escrow account, special
payment account, demat escrow account as required or desirable in terms of the Buyback Regulations; and for the
extinguishment of dematerialized shares and physical destruction of share certificates in respect of the Equity Shares
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bought back by the Company; and to provide, finalise, execute and file such other undertakings, agreements,
documents and correspondenca, In connection with the Buyback with the Securities and Exchange Board of India,
Reserve Bank of India, Stock Exchanges, Registrar of Companies, depositories or other authorities or third persons
from time to time as may be required, desirable or considered expedient for the implementation of the Buyback.

RESOLVED FURTHER THAT nothing contained herein shall confer any right on the part of any member to offer
and / or any obligation on the part of the Company or the Board to buyback any Shares, and / or impair any power
of the Company or the Board to terminate any process in relation to the Buyback, if so permissible by law,

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board and the Executive
Committee be and are hereby severally authorized to accept and make any alteration(s), modification(s) to the terms
and conditions as it may deem necessary, concemning any aspect of the Buyback, in accordance with the statutory
requirements as well as to give such directions as may be necessary or desirable, to sefle any questions, difficulties
or doubis that may arise and generally, to do all acts, deeds, matters and things as it may, in absolute discretion
deem necessary, expedient, usual or proper in relation to or in connection with or for matters consequential to the
Buyback without seeking any further consent or approval of the members or otherwise to the end and intent that
they shall be deemed to have given their approval thereto expressly by the authority of this resolution.”

Registerad Office: By Order of the Board
FMC Fortuna, 2nd Floor, For Balrampur Chini Mills Limited
234/3A, A.J.C. Bose Road,
Kalkata — 700 020 Sdi-
Nitin Bagaria
Place: Kolkata Company Secretary
Date: 15th November, 2016 Membership MNo. A20228
Notes:

1. Statement pursuant o Section 102 of the Companies Act, 2013 (as amended) (tha "Act”) setting cut the matarial
facts and the reasons for the proposed resolution is appended hereto.

2. This Notice is being sent to such members whose names appear on 25th November, 2016 in the Register of
Members / List of Benaficial Owners as received from the National Securities Depository Limited (NSDL} /
Central Depository Services (India) Limited (CDSL). A person who is in receipt of this Notice but is not a
member on the said date should treat this Notice for information purposes only.

3. Voting rights shall be reckoned on the paid-up value of shares registered in the names of the Members as on
25th November, 2016.

4.  In compliance with the provisions of Sections 108, 110 and other applicable provisions, if any, of the Act, read
with the relevant rules made thereunder and Regulation 44 of the Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended), the Company has also
extended e-voting facility as an alternate, for its members to enable them to cast their voles electronically. The
instructions for e-voting are annexed to this Notice. The Company has availed services of NSDL for the
purpose of providing e-voting facility to the members.

5. As per Section 110 of the Act, read with Rules 20 and 22 of the Companies (Management and Administration)
Rules, 2014 (as amended), notice may be served on the members through electronic means. Members who
have registered their e-mail IDs with the depositaries or with the Company are being sent this Notice by e-mail
and the members who have not registered their e-mail IDs (or who have opted to receive physical copies) will
receive this Notice along with the Postal Ballot Form and a postage prepaid self-addressed envelope, by a
permitted mode (i.e. by registered post or speed post or through courier service). The Board of Directors of
the Company has appointed Ms. Amber Ahmad, Company Secretary in Practice (holding CP No. 8581), failing
her, Ms. Saloni Nagpal, Company Secretary in Practice (holding CP No. 14706) as the Scrutinizer (the
*Serutinizer”), for conducting the postal ballot and e-voting process in a fair and iransparent manner in accordance
with the provisions of the Act and the rules made thereunder.

6. Members who do not receive the Postal Ballot Form may apply to the Company at investorgrievances@boeml.in
to receive a duplicate thereof.

7. Members desiring to exercise their vote by postal ballot are requested to carefully raad the instructions printed
on the Postal Ballot Form, record their assent (FOR) or dissent (AGAINST) therein by filling necessary details
and affixing their signature at the designated place in the said form and return the same duly completed, in
the attached postage prepaid self-addressed envelope. However, envelopes containing Postal Ballot Formi(s),
if deposited in person or sent by courier or by post at the address as mentioned on the enclosed envelope at
the expense of the member(s) will also be accepted, The duly completed Postal Baliot Formi{s) should reach
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the Serutinizer on or before 5.00 P.M. on Friday, 30th December, 2018 o be eligible for being considered,
failing which, it will be strictly treated as if no reply has been received from the member(s). Unsigned Postal
Ballot Form{s) will be rejectad.

8. The e-voting shall be open from Thursday, 1st December, 2016 (10.00 A.M.) and shall end on Friday,
30th December, 2016 (5.00 P.M.). E-voling shall be disabled by NSDL at 5.00 P.M. on 30th December, 2016.

9. Members can opt for only one mode of voting, Le., either by physical ballot or e-voling. In case Members cast
their votes through both the modes, voting done by e-voting shall prevall and votes cast through Postal Ballot
Farms will be treated as invalid.

10. The Scrulinizer's decision on the validity of any Postal Ballot shall be final. She will submit the report, on or
before 2nd January, 2017 on the resull of the voting by postal ballot and e-voting to the Chairman of the
Company or to any director authorised in this regard.

11. The results of the voting by postal ballot and e-voting will be declared at the Registered Office of the Company
at 5.00 P.M. on Monday, 2nd January, 2017 by the Chairman of the Company or by any other director
authorised by him in writing. The results along with Scrutinizer's Report will be posted on the websile of the
Company (www.chini.com), on the website of NSDL and shall also be intimated to the Stock Exchanges on
which the shares of the Company are listed.

12. The Notice of Postal Ballot is also placed on the website of the Company (www.chini.com) and on the website
of NSDL.

STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
ltem No. 1. APPROVAL FOR BUYBACK OF EQUITY SHARES
With an objective of rewarding the members holding equity shares of the Company, through return of surplus cash,
the Board of Directors of the Company (the “Board”) at its meeting held on 15th November, 2016 has approved
the proposal of buyback of equity shares as contained in the Resolution stated in the Motice. As per the relevant
provisions of the Companies Act, 2013 (as amended) (the “Act”), the Companies (Share Capital and Debentures)
Rules, 2014 (as amended) (the “Share Capital Rules”) and other applicable provisions of Companies Act, 1956
{to the extent applicable) and SEBI (Buy Back of Securities} Regulations, 1988 (as amended) (the “Buyback
Regulations”), this Explanatory Statement contains relevant and material information lo enable the members holding
equity shares of the Company to consider and approve the Special Resolution for the Buyback of the Company's
equity shares.
a) Necessity for the Buyback

The ohjective of the Buyback is to retum surplus cash to the members holding equity shares of the Company.

The Board at its meeting held on 15th November, 2016 considered the accumulated free raserves as well as

the cash liquidity reflected in the audited accounts for the financial year ended 31st March, 2016 and considering

these, the Board decided to allocate a sum of Rs. 175,00,00,000 (Rupees One Hundred and Seventy Five

Crores Only) excluding transaction costs viz. brokerage, applicable taxes such as securities transaction tax,

service tax, stamp duty, etc., for returning to the members holding equity shares of the Company through the

Buyback. After considering several factors and benefits to the members holding equity shares of the Company,

the Board decided to recommend Buyback of nat exceeding 1,00,00,000 (One Crore) equity shares (representing

4.08% of the total paid-up Equity Share Capital of the Company as on 31st March, 2016) ata price of Rs. 175

per equity share for an aggregate consideration of upto Rs, 175,00,00,000 (Rupeas One Hundred Seventy

Five Crores Only) excluding transaction costs viz. brokerage, applicable taxes such as securities transaction

tax, service tax, stamp duty, etc. Buyback is a more efficient form of returning surplus cash fo the members

holding equity shares of the Company, inter-alia, for the following reasons:

I The Buyback will help the Company to return surplus cash to its members holding equity shares broadly
in propertion to their shareholding, theraby, enhancing the overall return to the members;

ii. The Buyback, which is being implemented through the Tender Offer route as prescribed under the Buyback
Regulations, would involve allocation of higher of number of shares as per their entiliement or 15% of the
number of shares to be bought back, reserved for the small shareholders. The Company believes that
this reservation for small sharehoiders would benefit a large number of public shareholders, who would
gel classified as “small shareholder”;

ii. The Buyback may help in improving return on equity, by reduction in the equity base, theraby leading to
long term increase in shareholders' value;

iv. The Buyback gives an option to the members holding equity shares of the Company, who can choose to
participate and get cash in lieu of equity shares to be accepted under the Buyback offer or they may
choose not to participate and enjoy a resultant increase in their percentage shareholding, post the Buyback,
without any additional investment;

v. Optimizes the capital structure.




b) Maethod to be adopted for the Buyback

The Buyback shall be on a proportionate basis from all the members holding equity shares of the Company
through the “Tender Offer” route, as prescribed under the Buyback Regulations. The Buyback will be implemented
in accordance with the Act and the Share Capital Rules to the extent applicable and on such terms and conditions
as may be desmed fit by the Company. As required under the Buyback Regulations, the Company will announce
a record date (the “Record Date”) for determining the names of the members holding equity shares of the
Company who will be eligible to participate in the Buyback. In due course, a Letter of Offer along with a Tender
| Offer Form indicating the entitlement of the shareholder for participating in the Buyback will be dispatched
o each shareholder as on the Record Date,

The equity shares to be bought back as a part of the buyback is divided in two categories: (a) Reserved category
for small shareholders; and (b) the General category for all other shareholders.

As defined in Regulation 2(1){la) of the Buyback Regulations, a “small shareholder” Is a shareholder who holds
equity shares having market value, on the basis of closing price on Stock Exchanges as on Record Date, of
not mare than Rs. 2,00,000 (Rupees Two Lakhs). In accordance with the proviso to Regulation 6 of the Buyback
Regulations, 15% (fifteen percent) of the number of equity shares which the Company proposes 1o buyback
or number of equity shares entitled as per the shareholding of small shareholders as on the Record Date,
whichever is higher, shall be reserved for the small shareholders as part of this Buyback. Based on the holding
on the Record Date, the Company will determine the entitiement of each shareholder to tender his shares in
the Buyback. This entitltement for each shareholder will be calculated based on the number of equity shares
held by the respective shareholder as on the Record Date and the ratio of Buyback applicable in the category
to which such shareholder belongs. Shareholders' participation in Buyback will be voluntary. Members halding
equity shares of the Company may also accept a part of their entitlement. Members holding equity shares of
the Company also have the option of tendering additional shares (over and above their entitlement) and
participate in the shortfall, if any, created due to non-participation of some other share holders.

The settlement of the tenders under the Buyback is expected lo be done using the “Mechanism for acquisition
of shares through Stock Exchange” notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated 13th
April, 2015,

Detailed instructions for participation in the Buyback as well as the relevant time table will be included in the
Letter of Offer which will be sent in due course to the members holding equity shares of the Company as on
the Record Date.

Maximum amount required under the Buyback, its percentage of the total paid up capital and free
resarves and the sources of funds from which the Buyback would be financed

The maximum amount required under the Buyback shall not be exceeding Rs. 175,00,00,000 (Rupees One
Hundred Seventy Five Crores Only) excluding transaction costs viz. brokerage, applicable taxes such as
securities transaction tax, service tax, stamp duty, efc., being 14.72% of the aggregate of the paid-up Share
Capital and Free Reserves as per the audited accounts of the Company for the financial year ended 31st March,
2016, which is within the limit of 25% as per the provisions of the Act. The Buyback would be financed out of
Free Reserves or the Securitiss Premium Account of the Company. The Company shall transfer from its Free
Resarves and / or Securities Premium Account a sum equal to the nominal value of the eqully shares bought
back through the Buyback to the Capital Redemption Reserve Account and the details of such transfer shall
be disclosed in its subsequent audiled balance sheet.

The Company confirms that as required under Section 88(2)(d) of the Act, the ratio of the aggregale of secured
and unsecurad debts owed by the Company will be not more than twice the paid-up capital and free reserves
after the Buyback.

Buyback Price and the basis of arriving at the Buyback Price

The equity shares of the Company are proposed to be bought back at a price of Rs. 175 (Rupees One Hundred
Seventy Five Only) per equity share (the “Buyback Offer Price”). The Buyback Offer Price has been arrived
at after considering various factors such as the average closing prices of the equity shares of the Company
on stock exchanges where the equity shares of the Company are listed, the networth of the Company and the
impact of the Buyback on the key financial ratios of the Company. The Buyback Offer Price of Rs. 175 (Rupees
One Hundred Seventy Five Only) per equity share represents a premium of 51.32% and 51.19% over the
closing price of the Equity Shares on the BSE Limited ("BSE") and on the National Stock Exchange of India
Limited (“NSE") (collectively referred to as the "Stock Exchanges”), respectively, as on 9th Movember, 2016,
being the date on which the Company infimated the Stock Exchanges of the date of the meeting of the Board
wherein proposal of the Buyback was considered and a premium of 56.07% and 56.25% over the volume
weighted average market price of the equity shares on BSE and on NSE, respectively, during the three months
preceding Sth November, 2016 being the date on which the Company intimated the Stock Exchanges of the
date of the meeting of the Board wherein proposal of the Buyback was considened.
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e) Number of shares that the Company proposes to buyback and the time limit for completing the Buyback
The Company proposes to buyback not exceeding 1,00,00,000 (One Crore) equity shares of face value of Re.1
each of the Company, The Buyback is proposed to be completed within 12 months of the date of Special
Resolution approving the proposed Buyback.

fi Compliance with Section 68(2)(c) of the Act

The aggregate paid-up Share Capital and Free Reserves as at 31st March, 2016 is Rs. 1,189.14 Crores. Under
the provisions of the Act, the funds deployed for the Buyback cannot exceed 25% of the aggregate of the fully
paid-up Share Capital and Free Reserves of the Company i.e. Rs. 287.29 Crores. The maximum amount
proposed to be utilized for the Buyback is not exceeding Rs. 175 Crores (Rupees One Hundred Seventy Five
Crores Only) excluding transaction costs viz. brokerage, applicable taxes such as securities transaction tax,
service tax, stamp duty, etc., and is therefore within the limit of 25% of the Company's paid-up Share Capital
and Free Reserves as per the audited accounts of the Company for the financial year anded 31st March, 2016
{the last audited financial statements available as on the date of Board Meeling recommending the proposal
of the Buyback),

gl The aggregate shareholding of the Promoters and of the Directors of the Promoter where Promaofter is
a Company and of Persons who are in Control of the Company, and of Directors and Key Managerial
Personne! of the Company as on the date of this Notice:

() Shareholding of the Promoters who control of the Company:

Meenakshi Mercantiles Lid.

3.05%

1 74,76,050
2. | Udaipur Cotton Mills Co. Ltd. 65,558,680 2.68%
3. | Novel Suppliers Pvt. Ltd. 31,01,109 1.27%
4. | ShriVivek Saraogi 3.80,82,320 15.54%
5. | Smt Sumedha Saraogi 97,998,000 4.00%
6. | Smt. Stuti Dhanuka 50,12,000 2.05%
7. | Ms. Avantika Saraogi 37,486,600 1.53%
8. | Shri Karan Saraogi 1,81,90,800 T.A2%
8. | Vivek Saraogi HUF 1,70,040 0.07%
10. | Kamal Nayan Saraogi HUF 78.62,300 321%
11, | Smt. Meenakshi Saraogi Mil M.A.
Total 9,99,99,999 40.82%

(i) Shareholding of the Directors of the Promoter where Promoter is a Company:
Apart from Smt. Sumadha Saraogl, Director of Meeanakshi Mercantiles Lid, Ms. Avantika Saraogi, Director
of Udaipur Cotton Mills Co. Lid., Shri Karan Saraogi, Director of Novel Suppliers Pvt. Lid., and the following,
none of the other directors of the Promoters where Promoter is a company, hold any equity shares in the

Company:

" Director of Meenakshi
Mercantiles Ltd. and
Udaipur Cotton Mills Co. Lid,

Movel Suppliers P, Ltd.

2. | Shri Shiw Chand Sharma Director of Meenakshi 52.000 0.02%
Mercantiles Ltd. and
Udaipur Cotton Mills Co. Ltd)|
3. | Shri Sachchida Mand Pandey Director of 3,000 Negligible
Meenakshi Mercantiles Lid.
4. | Shri Prabhakar Mishra Director of 2,000 Negligible




(i) Shareholding of the Directors and Key Managerial Personnel of the Company:
Apart from the following, none of the other Directors and Key Managerial Personnel of the Company held

any equity shares in the Company:
1. | ShriVivek Saraogi Managing Director 3,80,82,320 15.55%
2. | Dr. A. K. Saxena Wholetime Director 17,500 0.01%
3. | Shri Nitin Bagaria Company Secretary 6 Negligible

h)  Apart from the following, no equily shares of the Company were either purchased or sold by any of the persons
mentioned in dause (g) above during the period of six months preceding 15th Movember, 20186, being the date
of the Board Meeting at which the Buyback was approved.

“Smit. Meenakshi | (142,44300)|  Giftto NA. 22nd NA. 22nd

Saraogi Shri Karan September, Saptember,
Saraogi 2016 2018

Shri Karan 1,42,44 300 Gift from MN.A. 22nd MNLA, 22nd

Saraogi Smit, Meenakshi September, September,
Saraogi 2016 2016

Shr D, K. Mittal* (1,084)  |Open Market Sale| 132.85 |ath July, 2016| 126.75 |30th June, 2016

* Independent Director of the Company.

il Intention of the Promoters and Persons in control of the Company 1o tender the shares for buyback indicating
the number of shares, details of acquisition with dates and price:

In terms of the Buyback Regulations, under the Tender Offer, the Promoter and Promoter Group, being in
control of the Company, have an option to participate in the Buyback. In this regard, the Promoters have
expressed their intention vide their letters dated 15th November, 2016 to tender upto such number of equity
shares with the intent that subsequent to the Buyback, the aggregale shareholding percentage of the Promoters
does not fall below the aggregate shareholding percentage of the Promoters as an the Record Date, to the
axtent possible.

The maximum number of equity shares which may be tendered by the Promaters who have expressed their
intention to tender equity shares in the Buyback are as under:

1. | Meenakshi Mercantiles Lid. Upto their entitlement
2. | Udaipur Cotton Mills Co. Ltd. Upta their entitlement
3. | Movel Suppliers Pvt. Ltd. Upto their entitlerment
4. | Shri Vivek Saraogi 3,80,82,320

5 | Smt Sumeadha Saraogl 7,989,000

6. | Smt. Stuti Dhanuka 50,12.,000

7. | Ms. Avantika Saracgi 37.46,600

8. | Shri Karan Saraogi 1,81,80,900

9. | Vivek Saraogi HUF 1,70,040
10.| Kamal Nayan Saraogi HUF 78,62,300
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HMKEHI MERCANTILES LTD.

L1

etails of date and price of acquisition of the Equity Shares that Promoters intend to tender are stated

1. |Opening as on 58,408 Through purchases/aliotments 59,408
1-4-2004
2. | 18-10-2004 84,357 | 2,19,32,820.00 Rights Issue 10/ 1,43 765
3 31-03-2005 - - | Split from Rs. 10/-to Re. 1/~ 1= 14,37,650
4 23-10-2007 5,25,000| 3.97,19,246.00 Open Market purchase 1/- 19,682,650
5 24-10-2007 7.00,000| 555.55688.20 Open Market purchase 1/ 26,62 650
6 28-10-2007 25000 20,74,775.30 Open Market purchase 1/- 26,87 650
T 30-10-2007 3,00,000| 2,55,26,383.80 Open Markel purchase 1= 29 87 650
8 31-10-2007 3,00,000| 2,45,36407.30 Open Market purchase 1/ 32,87,650
) 01-11-2007 1,43,000| 1,12 42,058.32 Open Market purchase 1- 34,30,650
10 02-11-2007 1,25,000] 1.00,03,739.50 Open Market purchase 1/- 35,55,650
1 06-11-2007 3,57.000| 2.91,77,645.03 Open Market purchase 1- 39,12.650
12. | 04-01-2008 15,63,400/14,38,32,800.00 Preferential Allotment 1= 54 76,050
13. | 14-10-2008 4,00,000| 2,09,12,216.59 Open Market purchase 1- 58,76.050
14 15-10-2008 1,02,161| 51,70,682.14 Open Market purchase 1/- 50,778,211
15 16-10-2008 57,853 28,12,795.12 Open Market purchase 1- 60,36,064
16. | 20-10-2008 4,39,986| 2,19,37,733.56 Open Market purchase 1~ 64,76,050
17 22-10-2008 2,00,000) 96,62477.27 Open Market purchase 1/- 66,786,050
18 23-10-2008 54,634 246882721 Open Market purchase 11- 67,30,684
18. | 24-10-2008 6,35,872| 2,67,65,168.41 Open Market purchase 1/- 73,866,556
20. | 27-10-2008 1.09.484| 437243166 Open Market purchase 1/- 74,76,050
21. | 17-05-2010 6,000,000 4,37.67,606.95 Open Market purchase 1/- 80,76,050
22, | 18-05-2010 1,50,000] 1,12,76,062.41 Open Market purchase 1/- 82,26,050
| 23. | 19-05-2010 1,50,000] 1,12.38 418.82 Open Market purchase 1/- 83,76,050
24, | 20-05-2010 2,00,000| 1.47.74,783.28 Open Market purchase 1/ 85 76,050
25. | 25-05-2010 1,000 97,245.00 Off Market purchase 1/- B85,77.050
26. | 18-03-2015 ((11,01,000)| 6,04,78,946.78 Inter-se transfer to 1~ 74,776,050
MNovel Suppliers Pvi. Lid.{Sale)
Cumulative Shareholding 74,76,050

Note: Since specific delails of acquisition/sale of equity shares prior to 1-4-2004 are nol available, aggregate
sharaholding as on 1-4-2004 is provided.

UDAIPUR COTTON MILLS CO

Clninq as on

- | 152771

1-4-2004
2. 16-10-2004 88 697 | 2,30,61,220.00 Rights Issue 10/- 241,468
3. 31-03-2005 - - | Split from Rs. 10/- to Re. 1/- Re. 1/~ 24,14,680
4. 23-10-2007 5.25,000 | 3.99,93,838.50 Open Market purchase 1/- 29,358,680
5 | 24-10-2007 | 7.00.000| 5568384320 Opan Market purchase - 36.30,680
G. 28-10-2007 25,000 20,68,025.30 Open Market purchase 14- 35,64,680
T. 30-10-2007 3,00,000 | 2,55,31.576.30 Open Market purchase 1= 39.64.680
B. | 31-10-2007 3,00,000 | 2,4525,383.30 Open Market purchase i 42,64 680
g, 02-11-2007 225000 | 1,80,52,162.10 Open Market purchase 1 44 89 680
10. | 06-11-2007 3,50,000 | 2,86,13,556.60 Open Market purchase 1f- 48,358,680
11. | 04-01-2008 | 17,20,000 {1582 .40,000.00 Preferential Allotment 1= 65,559,680 |
Cumulative Shareholding 65,589,680

MNote: Since specific details of acquisition/sale of equily shares prior fo 1-4-2004 are not available, aggregate
shareholding as on 1-4-2004 is provided.




NOVEL SUPPLIERS PVT. LTD.

B i

v 08-06-2012 6,00,000 | 3,03,54,311.86 Open market purchase - 6,00,000
2. 11-06-2012 3,00,000 | 1,51,09,760.05 Open market purchase 1/- 9,00.000
3. 14-06-2012 3,014 1,46,522 40 Open market purchase 1/- 8,03,014
4, 15-06-2012 1,896,986 | 96,22 95655 Open market purchase - 11,00,000
5 18-06-2012 3,73.001 | 1,78,58,786.02 Open market purchase 1/ 14,73.001
6. 18-06-2012 26,989 12.82277.76 Open marke! purchase 1/- 15,00,000
T 21-06-2012 5,00,000 | 244,93 42599 Open market purchase 1/- 20,00,000
8, 22-06-2012 109 531527 Open market purchase - 20,00,108
9, 18-03-2015 | 11,01,000 | 6,06,27,982.59 Intar-se transfer from 1= 31.01,109
Meenakshi Mearcantiles Lid,
Cumulative Shareholding 31,071,109

SHRI VIVEK SARAQGI

Through purchases/allotments 10/- 3,78,080

3,78080

1. | Opening as on
1-4-2004

2. 16-10-2004 33,020 Rights Issue 10/ 4,111,100

3. 31-03-2005 g -| Split from Rs. 10/- to Re. 1/- Re. 1/- 41,11,000

4, 16-05-2008 46,45,100 - Gift - Inter se Promoters 14 87,56,100

5, 07-04-2010 5,78,000| 5.32.64,176.81 Open Market purchase 1 93,34,100

6. 10-12-2010 91,51.001 B Gift - Inter se Promoters - 1,84,85,101

T O7-02-2013 [1,95,87.219 - Gift - Inter se Promoters 1/- 3,80,82 320
Cumulative Shareholding 3,80,82,320

Note: Since specific details of acquisition/sale of equity shares prior fo 1-4-2004 are not available, aggregate
shareholding as on 1-4-2004 is provided.

SMT. SUMEDHA SARAOGI

8.64,825.00 | Through purchases/allotments 10~ | 886850

1, |Opening as on| B8,86,850
1-4-2004
2. 16-10-2004 83,050 | 2,41,93,000.00 Rights Issue 10/- 9,79,900
a 31-03-2005 - -| Split from Rs. 10/-to Re. 1/~ Re. 1/- 97,993,000
Cumulative Shareholding 97,998,000

MNote: Since specific details of acquisition/sale of equily shares prior fo 1-4-2004 are not available, aggregate
shareholding as on 1-4-2004 {5 provided.
SMT. STUTI DHANUKA

4,47 500 '85,671.00| Through purchases/aliotments 100- 4,47,500

1. | Opening as on
1-4-2004
2, | 16-10-2004 53,700 | 1,39,62,000.00 Righizs |ssue 10/- 5,01,200
3. | 31-03-2005 - -| Split from Rs. 10/- to Re. 1/- Re. 1/- 50,12,000
Cumulative Shareholding 50,12,000

MNote: Since specific delails of acquisition/sale of equily shares prior lo 1-4-2004 are not available, aggregate
shareholding as on 1-4-2004 is provided.




1. |Openingason| 343,265 3,46,533.00 | Through purchases/allotments 10/~ 3,43,265
1-4-2004

2. 16-10-2004 13,275 | 34,51,500.00 Rights Issug 10/- 3,56,540

3. | 31-03-2005 - -| Split from Rs. 10/- to Re. 1/~ Re. 1/- 35,665,400

4. | 04-01-2008 1,81,200 | 1,66,70,400.00 Preferantial Allotment 1/- 37,486,600

Cumulative Shareholding 37 46,600

Note: Since specific damffs of acquisition/sale of equity shares priar fo 1-4-2004 are nof available, aggregate
shareholding as on 1-4-2004 is provided.

SHRI KARAN SARAOGI

1. |Openingason| 343365  3.46,643.00 | Through purchasesiallotmenis 10/- 3,43,365
1-4-2004

2, 16-10-2004 13,175 34,25500.00 Rights Issue 10- 3,56,540

3. 31-03-2005 - -| Split from Rs. 10/- io Re. 1/- Re. 1/- 35,65,400

4, 04-01-2008 3,81,200( 3,50,70,400.00 Preferential Allotment 1/- 39,486,600

3. 22-09-2016 |1,42,44,300 Mil Inter Se Transfer 1- 1,81,80,900

Cumulative Shareholding 1,81,90,900

Note: Since specific details of acquisition/sale of equily shares prior fo 1-4-2004 are not available, aggregate
shareholding as on 1-4-2004 iz provided.

VIVEK SARAOGI HUF

Dpﬂn as on Through purchases/allotments 10/ 15,000

1-4-2004
2. | 16-10-2004 Rights Issue 10/- 17,004
3 | 31-03-2005 - -| Split from Rs. 10/ io Re. 1/- Re. 1/~ 1,70,040
Cumulative Shareholding 1,70,040

Mote: Since specific details of acquisition/sale of equily shares prior to 1-4-2004 are not available, aggregale
sharsholding as on 1-4-2004 is provided.
KAMAL NAYAN SARAOGI HUF

Openingason| 7,02,432|  7,03,639.00 | Through purchases/allotments ' 7.02,432

1-4-2004
2. | 16-10-2004 83,798 | 2,17,87 480.00 Rights Issus 10/- 7.86.,230
3. | 31-03-2005 - -| Split from Rs. 10/- to Re. 1/- Re. 1/- 78,62,300
Cumulative Shareholding 78,62,300

Note: Since specific details of acquisition/sale of equily shares prior to 1-4-2004 are not available, aggregale
shareholding as on 1-4-2004 is provided.
k) Confirmations from the Company as per the provisions of Buyback Regulations and the Act
- The Company shall not issue any equity shares or other securities (including by way of bonus) till the date
of closure of the Buyback.
- The Company shall not raise further capital for a period of one year from the closure of the Buyback offer,
except in discharge of subsisting obligations.
- The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI or the public
announcement of the offer to buyback is made.
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- The Company shall not buy back locked-in shares and non-transferable shares or other specified securities
till the pendancy of the lock-in or till the shares or other specified securities become transferable.

- The Company shall transfer from its Free Reserves and / or Securities Premium Account & sum equal to
the nominal value of the equity shares purchased through the Buyback to the Capital Redemption Reserve
account and the details of such transfer shall be disclosed in its subsequent audited balance sheet.

- The Company confirms that no defaults have been made by Company in the repayment of deposits
accepted either before or after the commencement of the Act, interest payment thereon, redempfion of
debentures or interest payment thereon or redemption of preference shares or payment of dividend to any
shareholder, or repaymen! of any term loans or interest payable thereon lo any financial institution or
banking company.

I} Confirmations from the Board of Directors

The Board of Directors of the Company has confirmed that it has made a full enguiry into the affairs and
prospects of the Company and has formed the opinion that:

i)  Immediately following the date of the Board Meeting and the date on which the results of the Postal Ballot
will be declared, there will be no grounds on which the Company could be found unable to pay its debis;
i} As regards the Company’s prospacts for the year immedialely following the date of the Board Meeting
as well as for the year immediately following the date on which the results of the Postal Ballot will be
deciared approving the Buyback and having regard to the Board's intention with respect to the management
of Company's business during that year and to the amount and character of the financial resources which
will in the Board's view be available to the Company during that year, the Company will be able to meet
its liabilities as and when they fall due and will not ba rendered insolvent within a period of one yvear from
that date of the Board Meeting and the date on which the results of the Postal Ballot will be declared; and

iii} Informing an opinion as aforesaid, the Board has taken into account the liabilities, as if the Company were

being wound up under the provisions of the Companies Act, 1856 (o the extent applicable) and Companies

Act, 2013 (to the extent notified), as the case may be, including prospective and contingent liabilities.

m) Report addressed to the Board of Directors by the Company's Auditors on the permissible capital
payment:

The text of the Report dated 15th November, 2016 received from M/s. G. P. Agrawal & Co., Chartered Accountants,

the Statutory Auditors of the Company, addressed to the Board of Directors of the Company is reproduced
below:

"To

The Board of Directors,
Balrampur Chini Milks Limited
FMC Fortuna, 2nd Floaor,
234/3A, A.J.C. Bose Road,
Kolkata — 700 020

Dear Sirs,

Subject: Report in terms of Clause (xi) of Schedule I, Part A, to the Securities and Exchange Board of India
(Buy Back of Securities) Regulations, 1998 (as amended)

In connection with the proposal of Balrampur Chini Mills Limited (the “Company”) to buy back its shares as approved
by its Board of Directors in their meeting held on 15th November, 2016 and in pursuance to the provisions of Section
68, 69 and 70 of the Companies Act, 2013 (the “Act”) and the Companies (Share Capital and Debenture) Rules,
2014 and subzequent amendments therecf, and the Securities and Exchange Board of India (Buy Back of Securities)
Regulations, 1998 (as amended), we have examinad the Company's Audited Accounts for the year ended 31st
March, 2018 and according to the information and explanations given to us and on the basis of such verification of
relevant records as we considered appropriate, we confirm that ;

i}  We have enguired into the Company's State of affairs in relation to the audited Standalone Financial Statements
for the year ended 31st March, 2016 ;

il  The amount of permissible capital payment for the equity shares not exceeding 25% of its total paid up equity
capital and the free reserves and the aggregate outlay not exceeding Rs. 28,728.54 Lacs is in our view properly
determined as stated below:

11




fii}

iv)

vl

vi)

wii}

Particulars Amount Amount

{Rs. In Lacs) (Rs. In Lacs)
Paid up equity share capital as on 31st March, 2016 2,449.50
(24,49 48,767 equity shares of face value Re. 1 each)
Free Reserves as on 31st March, 2016:
Securities Premium Reserve 51,917.94
General Reserve 64.977.91
Profit & Loss Account {Debil balance) (431.18)

1,16,464 67

Total 1,18814.17
Maximum Buyback (25% of the total) 29,728.54

The Board of Directors in their mesling held on 15th November, 2016 have farmed their opinion as specified
in Clause (x) of Part A of Schedule |l of the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 1998 on reasonable grounds and that the Company will not, having regard to its slate of affairs,
be rendered insolvent within a period of one year from the date of board meeting and the date on which the
results of the Postal Ballot will be declared,

We are not aware of anything to indicale that the opinion expressed by the Directors in the declaration as to
any of the matters mentioned in the declaration is unreasonable in circumslances as at the date of declaration.
Compliance with the provisions of the Act and the Securities and Exchange Board of india (Buy-Back of
Securities) Regulations, 1998 is the responsibility of the Company's management. Our responsibility is to verify
the factual accuracy based on our aforementioned statements, for the purpose of this reporl, we conducted
our verification in accordance with the Guidance Note on Audit Reports and Certificates for special purposes
issued by the Institute of Charterad Accountants of India.

This report has been prepared for and only for the Company and is in reference to the proposed Buyback of
Equity Shares including disclosing in the Postal Ballot Notice, Public Announcement, Draft Letter of Offer, Letter
of Offer and submission to various Regulatory bodies such as SEBI, Stock Exchanges, RBl eic., as required
under SEBI (Buy-back of Securities) Regulations, 1998 (as amended) and should not be used, refarred or
distributed for any purpose without our prior writlen consent.

We have no responsibility to update this report for events and circumstances occurring after the date of this report.

For G.P. Agrawal & Co.
Chartered Accountants
F.R.Mo. 302082E

Sdi-
(CA. Sunita Kedia}
Partner
Membership Mo, 60162
Place: Kolkata
Date: 15.11.2016"

All the material documents refarred ta in the Notice/ Explanatory Statement such as the Memorandum and Aricles
of Association of the Company, relevant Board Resolution for the Buyback, the Auditor’s Report dated 15th November,
2016 and the audited accounts of the Company for the financial year ended 31st March, 2018, etc., are available
for inspection by the members of the Company at its Registered Office on all working days, except Saturdays, from
11.00 AM.to 1.00 P.M. upto the last date of receipt of Postal Ballot Form specified in the accompanying Motice.

In the opinion of the Board, the proposal for Buyback is in the Interest of the Company and its members holding
aquity shares of the Company. The Directors, therefore, recommend passing of the Special Resolulion as set out
in the accompanying Notice, None of the Directors or any Key Managerial Personnel of the Company is, in anyway,
concerned or interested, either directly or indirectly in passing of the said Resolution, save and except to the exten!
of their respective interest as shareholders of the Company.

Registerad Office: By Order of the Board
FMC Fortuna, 2nd Floor, For Balrampur Chini Mills Limited
234/3A, A.J.C. Bose Road,
Kolkata — 700 020 Sdi-
Nitin Bagaria
Place: Kolkata Company Secretary
Date: 15th November, 2018 Membership Mo, A20228
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Balrampur Chini Mills Limited

CIN: L15421WB1975PLCO30118

Registered Office: FMC Fortuna, 2nd Floor, 234/3A, A.J.C. Bose Road, Kolkata — 700 020
Phone; +21 3322874749 Fax; 491 3322873083 Email: investorgrievances{beml.in Website: www.chini.com

POSTAL BALLOT FORM
Postal Ballot Nao.

Sl. | Particulars Details of Member(s)
No,
1. Name(s) of Member(s) including joint 5

holder(s), if any, (in BLOCK letters)

P

- o
2 | Registered Address of sole / first named 2 Y Fd
Member (in BLOCK letters) \

3 Registered Folio No, / DP 1D & Client

W |
A\ / '
P R :
. P A
ID* (*applicable only to members /

holding equity shares in demat form) e e

"

4. Mumber of Equity Shares held

I/We hereby exercise my/our vote(s) in respect of the Special Resolution to be passed through postal ballot/ e-voting for ‘
the business stated in the Notice dated 15th November, 2016 by sending mylour assent (for) or dissent [against) to the said
Resolution (please refer the Notice for full text of resolution) by placing a lick («) mark at the appropriate box below:
ltem No. Brief Description MNo. of Equity |/ We assent |1 We dissent
of the Share(s) for which | (agree) to the {disagree) to the
Notice votels) cast Resolution (FOR) | Resolution |AGAINST] :
1 Special Resolulion 1o consider and approve Buyback of fully paid up i
: Equity Shares by Balrampur Chini Mills Limited not exceeding
1,00,00,000 {One Crore) Equity Shares of Re. 1/- each for an aggregate

— ameunt of upta Rs. 175,00,00,000/- (Rupees One Hundred Seventy \
Five Crores Only) being 14.72% of the total paid-up Equity Share

Capital and Free Reserves of the Company as on March 31, 2018

{being the data of the last audited accounis of the Company), al a

price of Rs. 175/- {Rupees One Hundred Seventy Five Only) per

Eguity Share on & proportionate basis through the “Tender Offer”

route using the stock exchange mechanism in accordance and

consonance wilh the provisions contained in the SEBI (Buy Back of

Secirities) Requlaticns, 1998, the Companies Act, 2013, Rules made

thereunder and other applicable circulars, clarifications and nolifications.

e s R Re

Authorised Representative

Particulars for E-voting

E-voting Event Number (EVEN) User ID Password

Date : .o Signature of the member/ i
E

Mote: Please read the instructions printed overleaf carefully before exarcising the vore
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" INSTRUCTIONS b

PROCESS FOR MEMBERS OPTING FOR VOTING BY POSTAL BALLOT

(&)

(&)

ic)

(d)
(e)

{f)
{g)

Member(s) desirous to exercisa vote by Postal Baliot should complete and sign this Postal Baliot Form and send it to the Scrutinizer,
in the enclosed postage prepaid self-addressed envelope. Postage charges will ba borme by the Company. Howevear, envelopes
cantaining Postal Ballot Forms, if deposited in person or sent by courter or registerad [ speed post, at the address as mentianed
on the enclosad envelope, at the expanse of the member|s) will also be accepted,

The signature of the member on this Postal Ballol Form should be as per the speciman signature fumishad by National Securities
Depositery Limited (MSOL) / Central Depository Services (India) Limited (CDSL) in respect of shares held in dematerialised form
ar as per the specimen signature registered with the Company, In respect of shares held in physical form. In case of joint holding,
this Postal Ballot Form sheuld be completed and signed by the first namad member and in his absence, by the next named
meamber,

In respact of shares held by corporate and institulional sharaholders (companies, trusts, socisties elc ), the duly complated Postal
Ballot Form should be accompanied by a certified copy of the relevant Board Resoclution/ appropriate authorisation, with the
specimen signature(s) of the authorized signatorylies) duly attested. Members are requested not 1o send any ather paper alongwith
this Postal Ballot Form,

A member need not use all votes in the sama manner.

Duly completed Postal Ballot Forms should reach the Scrutinizer on or before 5.00 P.M. on Friday, 30th December, 2016.
Postal Ballot Formi(s) recelved after this date and time will be Ireated as if no reply has been received from the member(s),
Fostal Ballot Forms which are incomplete or unsignad or defective in any manner are liable to be rejected. The Scrulinizer's
decision in this regard shall be final and binding,

Members seeking duplicate Postal Baliot Forms can e-mall at: investorgrisvances@bemlin, Duly completed and signed duplicate
Postal Baflot Form should, however, reach fhe Scrutinizer on or before 5.00 PM. on Friday, 30th December, 2016,

PROCESS FOR MEMBERS OPTING FOR VOTING BY E-VOTING

O os

-

10

11,

12.
13.

14,

In case of members receiving Poslal Ballof Form by e-mail : Gpen the attached PDF file "BCML e-voling.pdf® giving your Client

ID (i casa you are halding shares in demal mode) OR Folio No. {in case you are holding shares in physical mode) as password,

which contains your “User ID" and “Password for e-voling”. Please note that the password is an initial password,

Launch internet browser by typing the URL hitps fiwww.evoting.nsdl.com

Click on “Sharehoider - Login®,

Put your User ID and password as initial password noted In step (1) abave and Click Login

Password Change Maenu appears, Change the password with new password of your cholce with minimum 8 digits/characters

or combination thereaf,

Home page of "e-voting” opens, Click on e-voling: Active Voting Cycles.

Select "EVEN" of (Balrampur Chini Mills Limited). Members can cast their vote anline from Thursday, 1st December, 2016

{10:00 A.M.) te Friday, 30th December, 2016 {5.00 P.M.). Note: e-voting shall not be allowed beyond the sald date and time.

Mo you are ready for e-voling as Gast Vole page opens.

Cast your vote by selecting appropriate option and click on “Submit” and also "Confirm”, when promgted.

Institutional Shareheiders (i.e., other than Individuals, HUF, NR| etc.) are also requined lo send scanned copy (PDFIUPG Format)

of the relevant Board Resolution/Autharity Letter elc. together with atteslad specimen signature of the duly authorsed sqgnatory{ies)

who are authorised to vote, 1o the Scrutinizer through e-mail at — pbbeml2016&@gmail.com with a copy marked ta evatingi@nsdl.co,in

Fleass nole that:

¢ Login to e-voling website will be disabled upon five unsuccessiul atlempts to key-in the comect password. In such an event,
you will need to go through “Forgot Passward” oplion available on the site to reset the same.

o Yourlogin ID and password can be used by you exclusively for e-voting on the resolutions placed by the companies in which
you are a shareholder,

¢ Itis strongly recommended not to share your passwond with any other person and lake utmost care to keep It confidential,

o Please note that if you have opened 3-in-1 account with ICICI Group i.e. bank account and demal account with IGIC] Bank
Limited and trading account with ICICI Securities Limited, you can access e-voling website of NSDL through their website
viz. www.icicidirect.com for the purpose of casting your votes electronically by using your existing User 1D and passwond
used for accessing the website wwwiicicidirect.com, Please nole that in case you are not able to login through the ICICH Direct
wabsite, you can also access the e-voting system of NSDL by using your exisling User |D and password for the a-voting ~
system of NSDL. =

In case of members recelving Postal Ballol Form by post and desires io cast vote electronically, may pleass use the User ID and

initial password as provided in the Postal Ballot Form, Please follow the steps from 51, No. (2) to (10) above, to cast vote.

It you are already registered with NSDL for e-voting, then you can use your existing User ID and password for Login,

In case of queries, you may refer to the Frequently Asked Quastions’ (FAQs) for Shareholders and e-voting user manual for

Sharahclders available under the Downloads Section of NSDL's a-voting webaite www. evaling.nsdl.com or call NSDL on 022-

24954600 or 1800-222-990 (toll free) for any further clarifications. You can also send your queries relating to e-voting to the -

mall 1D nvestorgrievances@bomi,in

The e-voting commences on Thursday, 1st December, 2016 (10:00 A.M.} and ends on Friday, 30th December, 2016 (5:00

P.M.). E-voting shall be disabled by NSDL al 5.00 P.M, on Friday, 30th December, 2016

OTHER INSTRUCTIONS

{a)
{b)
{c)
{d)
(e)

There will be one Postal Ballot Ferm [ e-voling for every Client 1D / Falie Mo, irrespective of the number of joint holders.
Members can opt only one mode of voting i.e. elther by postal ballot or through e-voting. In case you are opting for -
voling, then please do not cast your vote by postal ballot and vice versa. In case members cas! their vote both by postal ballot
and e-voling, the votes cast through e-voling shall prevail and the voles cast through Postal Ballot will be freated as invalid,
Voting rights shall be reckoned on the pald up value of equity shares registered In the name of the Members as on the
cut-off date i.e. Friday, 25th November, 2016.

Valing rights in postal ballot / e-voling cannol be exercised by a proxy, However, corporate and institutional shareholders shall
be entitled to vate through their authorised representatives with proof of their authorization, as stated above,

The result will be announcad an Monday, 2nd January, 2017 al 5.00 P.M., al the Registered Office of the Company by the
Chalrman or by any other director authorised by him in writing, will also be put up on the Company’s wabsile - www.chini.com,
on the website of NSDL and will also be informed to the Stock Exchanges where the Company's shares are listed,
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BALRAMPUR CHINI MILLS LIMITED
CIN: L15421WB1975PLC030118
Registered Office: FMC Faortuna, 2nd Floor, 234/3A, A.J.C. Bose Road,
Kolkata - 700 020, Phone: (033)22874748 Fax: (033)22873083
Email: investorgrievances@bcml.in; Website: www.chini.com

PUBLIC NOTICE

NOTICE is hereby given that, in accordance with the provisions of Sections
108, 110 and other applicable provisions, if any, of the Companies Act, 2013
(as amended), read with the Companies (Management and Administration)
Rules, 2014 (as amended), the Company has on 30th Movember, 2018
completed the dispatch of the Notice of Postal Ballot and E-voting dated
15th November, 2016 (hersinafter referred to as “the Notice”) (also avallable
on the Company’'s website www.chini.com and on the website of
NSDL- www.evoting.nsdl.com) by email to the Shareholders whose
email IDs are registered and dispatch of the same in physical mode along
with Postal Ballot Form, together with postage pre-paid self addressed envelope
to all other shareholders at their registered addresses in the permitted
mode, for seeking consent to the following special business by postal ballot
(including e-voling):

Item No.| Type of Resolution Brief Description
1 Special Buyback of fully paid up Equity Shares of the
Company

The Company is providing the facility to the Shareholders to exercise the right
to vote by electronic means and the business as sel oul in the Notice may be
transacted through e-voting services provided by National Securities Depository
Limited (NSDL).

The e-voting opens on 1st December, 2016 at 10.00 A.M. and ends on
30th December, 2016 at 5.00 P.M. E-voting shall not be allowed beyond
5.00 P.M. on 30th December, 2016. Duly completed and signed Postal Ballot
Form(s) should also reach the Scrutinizer by 5.00 P.M. on 30th December,
2016. Postal Ballot Form(s) received after 5.00 P.M. on 30th December, 2016
will be treated as if reply from such member(s) has not been received.
Ms. Amber Ahmad, Company Secretary in Practice, failing her, Ms. Soloni
Magpal, Company Secretary in Praclice, have been appointed as the Scrutinizer
for conducting the Postal Ballot and e-voting process in a fair and transparent
manner.

Shareholders can opt only one mode of voting i.e. either by postal ballot or
e-voting. In case shareholders cast their vote both by postal ballot and e-voting,
the votes cast through e-voling shall prevail and the votes cast through postal
ballot shall be treated as invalid.

The results of the Postal Ballot and e-voting will be declared on Monday,
2nd January, 2017 at 5.00 P.M. at the Registered Office of the Company.
The results will also be communicated through Notice Board at the Registered
Office of the Company, posted on the Company's website (www.chini.com),
on the website of NSDL and will also be communicated to the Stock Exchanges,
where the Company's shares are listed.

Vioting rights shall be reckoned on the paid up value of equity shares registered
in the name of the Shareholders as on the cut-off date i.e. 25th November,
2016. A person who is in receipt of the Postal Ballot Notice but is not a
member on the said date should treat the Notice for information purposes
only. Shareholders may apply at investorgrievances@bcml.in to receive a
duplicate Postal Ballot Form. For grievances / queries / clarifications relating
to voting, shareholders can contact Mr. Nitin Bagaria, Company Secretary,
Balrampur Chini Mills Limited, FMC Fortuna, 2nd Floor, 234/3A, A.J.C. Bose
Road, Kolkata -700020, Phone: (033)22874749 Fax: (033)22873083
Email: investorgrievances@beml.in or call NSDL on 022-24994600 or
1800-222-990 (toll free).

For further details, please visit www.chini.com or the websites of the Stock
Exchanges (www.bseindia.com, www.nseindia.com).

By Order of the Board of Directors

For Balrampur Chini Mills Limited

Sdi-

Place : Kolkata Nitin Bagaria
Dated : 30th November, 2016 Company Secretary




Continuation Sheet

Calendar of Evenits
Sl. | Particulars Date

A Date of Scrutinizers’ consent November 10, 2016

B | Date of Board Resolution and Date of Postal Ballot Notice November 15, 2016

C | Date of appointment of the Scrutinizer and E-Voting --do--
Agency

D | Cut-off date November 25, 2016

E | Date of dispatch of Notice along with postal ballot forms November 30, 2016
and E-Voting PIN

F Date of commencement of Voting December 1, 2016

G | Date of publishing the advertisement in newspapers as —~do--
specified

H | Last date for receiving postal ballot forms by the December 30, 2016
Scrutinizer/Last date of Voting by electronic means

I Last date of submission of the Report by the Scrutinizer January 2, 2017

J Date of declaration of the result by the Chairman or any January 2,2017

other Director authorized by the Board




