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BANSWARA SYNTEX LIMITED

POSTAL AAILOT NOTICE

Noti.€ pu6uant to Sedion l92A of the Com panies Act, 1956

The Board at its meeting heklon Thursday, sri Augun, 2013, after receivlng recommendauons of the Board has apprcved the lssuance ofequity
sharesto person otherthan pfomoteE i.e. Fofeign nstitutionallnvestoB (Fls)and c.nvertible Wa nants to promoterand promotef group. As the
lssuance ofEquity shares & ConvertibleWarran15, under the provisions ofSection 8r,81(1A) and allother app i.able provisions ofthe Companies
Acl,1956, and in a.coidance,{ith the guideliner rules and regulations, !nc u(]ing the prcvisions ofChapt€rVllof Securities and Exchange Bo;rd
of India (lss!e of Capital a nd )isclosu fe Requifement) Reg ulations, 2009, 5EBl iS u bstantial Acquisition of 5ha res a nd Tak€ove, Regu lations, 201 I ,

in accordance with the enabl ng provisjons ofthe 
^4emorand!m 

and Articles ofAssociation of the Company, the Listing Agrcemenr entered into
by the Companywith the Stock Exchanges on which the Company is listed, terms and conditions of appova s, permissionr sanctions, if any, of
the Reserue Eankof India, Government of India a€ subject to the appfovalofthe Shareholde6,thercforethe Company is seekingyourapproval-

PLrrsuant to Section 192A of$e Companies Act, I956, fead with the Compan es (Passing of the Spe.ial Resolution by Ponal Ballot) Rules, 2011,
Notice is hercbygiven for seeking the approvalofthe shareholdelsforthe prcposal contained in the resolutiof appended below by way of Postal

BallotThe Explanatory Statement pertaining to the said resolution is annexed hereto along with a Postal Ballot Form for yo!r consideEtion,lhe
Company has appointed C5l'lanoj lvlaheshwai, Practicing Com pany Secreta4,, Jaipur, as Scrutinizef for conducting the postalballot process in a

iair and transparent manner,

Please read carefully the instructions printed in the postal ballot form and return the form duly completed in all respects in the enclosed
self'addressed business reply envelope so that it could reach the rcrutirizer, on or before the cl05ing of working ho!15 i.e 5.00 p.m on
Monday,2l" October,20l3, at N4A. Computech sharecap Ltd. 147, Mahaima Gandhl Road, Fort, M!mbai 400001.

The Scrutinizer will submit tis repof to the Chairman after completion of the scrutiny and the result of the voting by postal ballot will be
a nnou nced on Wed nesday, S ].h October, 20l 3 by the Cha nma n of ]\.,la naginq / Whole rime Director or 5r. Vice P.esident (Fin. & Com.) & Com pany
Secrerary. l$embe6 who wish to be present at the time of declaation of iesu ts may do so by reaching at the Registered Orfice ofthe Company
at the appointed time. Also, the result willb€ intimated through press rclease in newspapeE.The resolltion, ifapprcved, wiil be taken as passed

effectively o. the date ofdec aration of res!lt.

SPECIAL EUSINESS:

lsiuanre of 6,00,000 {Six Larsl equlty shar€s to p€rson other than promoter i.e Foreign Institutional Inv€stors {Flls) and r 6,00,000 {Sixte€n
Lrcs) convertibleWarrants to promoters and promoter group.

To consider and, ifthoughtfl, to give assent ordissentto pan the following resolution as a Special Resolution through PostalBallot:

"RESOLVED THAT puruant to the provisions ofSections 81,81(1A) and all otherapplicable provkions (ifany)ofthe Companies Act,1956
including any st.tutory modifrcation(s) or.e ehachent(s) i hercol for the time b€ing n fofce and in accordance with the guidelines, rules and
regularionr including the provisions of Chapter Vll of the Securities and Exchange Board of India (lssle of Capita and Disclosurc Requnement)

Regulationr 2009, the SEBI (S rbsrantial A.quisition ofShares andTakeove, Regulations,201I,the Listlng Agreemententered into bytheCompany
with theStock Exchangeson whichthe Company is listed,tefms and conditions of approvals, permissions, sanctions,lf an, the Reserue Eank

of India, Govenmenr of Ind a, other a p propriate authoit es and ena bling pfovislons in the [4emorandu m and Artic es of Association of the
Company and subject to the such approvals, consents pemrission or sanctions (lncluding any conditlons iher€ of or modifrcalons to the terms
contained therein), ifany, as rnay be prescfibed whilegranting such consents, approvak, permission and sanctions, which may be aqreed to by
the Boa rd, (hereinafter refen€ d ro as the "Boa rd" which term thall inclu de any Ccm mittee con stituted/ to be con sututed by the Boa rd for exercking
alloranyofthe powe6.onf€{red on the Board bythis resolution), the Board be and ]s hereby authorized to create,offer, issue allotand deliver
not ex.eeding 6,00,000 (slx Lacs) equity shares io pe6on other than prornolers i.e. [oreign Institutional nvesto6 (Flls) and ]6,00,000 (Sixteen

Lac, convertible Warra nts to promoterand promoter group, on iuch terms ard conditlons and in such manner a5 may be deemed apprcpriate.
Each warant prcviding rhe holder, rhe o ption 10 subsc ribe ro one ful y pald u p eo uity sha re of Rs.r 0l each for ev€ ry warfant (Aggregating to Lr p

to I 6,00,000 (Sixteen La.s) equity shares) at such p ricer pres.ribed u nder th € 9 u,deliDes issued by S EBI in t h is respect of wh ich 1 00% of eq u ity
piceand 25yo ot waffant prke would be payable at the rime ofapplicatioi and beforethe allotment and balance 7s % ofwarfant pice would
be paya ble on or b€forc ihe exercise of the conversion of the waiiz nt into equity shares, for cas h on a prefercntial basis n one or more tra nches

within r8 months frcm the date ofissue, provided thar promote/s shareholding 
'loes 

not increase by more than 5vo of the equily 5hare capltal

in anyinancialyear as per IriLre ofCapitaland Disclosure Rcquirements (CDF) Req ulatio., 2009 issued by sEBl, as a mended ffom time to time
a nd on such terms & conditio n5 as may be deemed appropriate by the Board, to the promote6 and persons other than pro motels of the Company

5,No. Name ofthe Ptomotef

SNRI RA[4E5HWAR LAL TO5HNIWAL 25000

5MIl P8EM TO5 ]NI!'VAL 45000

I 5HRl RAVINDRA KU1\,4AR TO5HNIWAL

5]\,4T.RADHIKA TO5HNIWAL

_- _ 450000

250000



5HBI SHALEEN TO5 H NIWAL 350000
6 SMISONAL IOSHNIWAL 150000

SMINAVNITA NIEHRA 70000

8 5I\4T,KAVITA SONI 70000
9 LAWSON TRADING COMPANY PVI LTD. 50000
10 NIRALTRADING PW' LTD. 50000
tl IIOONFINETRAOING COI\,IPANY PW' LTD. 25000
l2 SPEEDSHORE TRADING CO]!1PANY PW' LTD. 25000

TOTAL 1600000

S. No. Otherthan Promoter No, ofEquityShares
i INDUS KAMDHENU FUND LI]\,4ITED 600000

REsoLvED FURTHER THAT the equlty sharcs and shares iesulting from the exercise of such waffant5, proposed ro be issued and a otted as
above. shall rank Pai passu in all resped with the existing equity shares of the company inctudinq dividend ;nd other copofate benefits.
REsolvED FURTHER THAT the relevant date for the purpose of calculating the issue price oftheabove mention€d equity sharcs and
Warants (includins the Equity shares to be issued on exercise of the Wairants) under the secu rities and Exchange Board of India iks;e of Capital
and Disclosure Requirementsl Regulationr 2009 relating to preferenrialissues will be 30.09.2013 being rhe d;te of30 days priorro the daie of
passing of this Resolution.

REsoLvED FURTHER THAT the offer, ksue and allotment of the aforesaid shall be made at such time or times as the Boad may in its absotute

RESOLVED FURTHER THAT eq uity shares issued to persorj orher rtran p,omorers and thewan6ngs zn6l6s.rriryshares to be attotted to rhe
holders of the warrants on conversion shall befreely transferable from the date of attotment, subject to the tock-in requirements as prescribed
by 5EBl Regu lations from time to time.

RESoLvED FURTHERTHATon conversion ofihe wafrants, the equiryshares 5hallbe listed with rhe5rock Exchanges on whirh the existing equity
sharcr of the Comoanv are listed.

RESO|. D FURTHERTHATfoithe purpose ofgiving effecttoaforesaid resolution, any one ofShriR. L.Toshniwat, Chairman, ShriBavinda Kumar
Toshniwal, Managing Director, ShriRakesh MehE,Mce Chairman and Shi LK. Jain, Sr.Vice president (Fin. & Com.J & Company S€crera rv be and
is hereby authorized to 5ettle any q uestion, difrculty or doubt that rnay arise in regaftl to the offer, ksue, a otm"nt. t'sting wiri stock erit unqii,
dePositories and utilization of the pfo.eeds of th€ issue of the a bove mentioned ;a rranc and to detegate all or any of the powers conferred on
it by or underthis resolurion to any commitree of Directors ofthe company or to any other Dire.to(sj or any pther offcer (s)or emproyee G) of
the companv or anv advisor, consultant as it may consider app'opriate ani fu(het,. ao utrtu.r' u.L, au"ar ."*"rt 

""a 
,'r,r""i,"'i"i,"".ii-

therewith and incidental thereto as the above dnedors / oficiak in its absolute discretion deem frt and to fA"fir. r.a 
""".r,! "ff 

a".r.""i.,
papeE, agreemenl deeds and wrirings as may be necessaryand desirabteas it mav deem fit"

8y order otthe Board ofDirecto6

J.K.Jain
sr. Vice President (f in, & Com.)

& Companys€.ietaryDate: SdAugusi 2or3

EXPIANATORY STATEI!!EiIf PURSUANTTO SECTION 173(2} AND 192A {2) OFTHE COMPANIES ACT,1956,
The companv n€eds long term,esources to buv the Equity shares of carreman Fabrcs India Ltd. hetd by carreman, France and atso to inducr
rong lerms runds rot generalcotporate purposet As such, the Roard has app.oved the issue and attotment oi6,00,000 (Six Lacs) equity shares
a nd I6'00,000 (Sixteen Lacs) convertib le warra nis at a price whkh may be d€termined in terms of pricing formula of Chapter Mt of SEr;t (|CDR)
Regulation,2009 on preferential basis under sections 81,8r (rA) ofthe companies Aci, '19s6. The sai; proposai is requirea io be pasea thiougrr
Spe<ial Resolution,

lf anv oflhe warant holdeB do not opt for the conversion ofwarant5 into Equity shares by payment of batance amount within fie stipulated time
as mentioned in the resolurion, the amount paid by them on a otm. nt ofwar6nts wi a;tomatica ygetforfeired_
Ihe p.oposed p€ferential altotment shattnot resuh in anychanqe i. the Managemeft /<ontrol.



The Disdosores Pursuant lo Resuiaii;n 73 of chapter vll ofthe sEEl (lsru€ of capitatand Dis<tosuf. Requirementst Regutarions, 2009

r. Obj€<ls ofthe issuethrough pretefenrial off€r
The ComPany needs long telms resources to buy the EquityShares ofcar€man Fabrks India Ltd. hetd by carreman, Fran.e and ako rojnduct long terms funds for general .orpolat€ purposes.

2. Promoters, Directorsand Key Manase.ial p€rsonnet to subscribeto th€ issue:
The following prcmote6/associarej intend to subscribe ro the numberofwarrants as mentioned b€tow:

Nam€ oflhe promoter

SHRI RAMESHWAR LAL TOSHNIWAL 25000
54,4I PREMTOSHNIWAL 85000
SHRI SAVINDRA KUIVIAR TO5 H NIWAL 450000

SMIEADHIKATOSHNIWAL 250000

5H RI SHAIEEN TOSHNIWAL 1s0000

5I\4T,SONALTOSHNIWAL r50000

70000

SMIKAVITASONI 70000

LAWSON TRADING COMPANY PVT' LTD. 50000

NIRALTRADING PVI, LTD, 50000

[4OONFINE TRADING COIVIPANY PW. LTD. 25000

SPEEDSHORE TRADING CO]VPANY PVI LTD. 25000

TOTAL 1600000

Otherthan Promoter

Forcign Innitutional lnvestor (Flls) intends ro subscibeto the

The <ons6quentk,l (hang€ in shar€holding pattern before and afterthe preferentiat issue witt be asfottows I

number ofequity shares as

Other th.n Promoter

INDUS KAMDHENU FUND IIMITED

Existing sha.eholding
holding

Shareholding post <onveEion ot Warants
holding

Promoters & Associates 8396922 56.90 9996922 58.95

Public including bank, mutual fund,
fi nancial institutions etc.

6359439 43.10 6959439 41.04

14756361 100.00 16956361 100.00

5. Propoied timewithin which the preferential issue5hattbe compteted.

The allotment shall be completed within 15 days from the date of pasting ofthe above rcsolurion i.e. declafation ofrhe €sutt by the
Chailman or Nlanaqing /Whole-llme DifectororSrVce President (Fin.& Com.) &CompanySecrerary, provided thatwhere theallotmenr
it Pending on account ofpendency ofany appfovalfor such atlotment by any Sratulory or Regulatory aurhoity, rhe period of 15 days
shallbe counted from the date ofsuch approval or pemlssion as the case may be or such orher extended period as may be permitred
underapplicable SEBI Requlation5, as arnended 1?om timero time.

6. The identitie! of the proposed allotteec and th€ percentage of th e post pteferential issue ca pita I thar may be held by them:
The detaik ofthe proposed allottees and the per<entages ofthe post prefereniial issue capital are as mentioned herein Disclosures
pulsuantto the SEBI(ICDR) Req ulations, 2009:

Name ot the DroDored allDttees Post-issue
{Aft er conversion of share warrantr}

No. of EqLrity % ofholding No, of Equity % ofholding

SHBI RAI'IE5HWAR LAL TOS HNIWAL 35974 0.24 60974 0.36

SiII PREM fOSH NIWAL 406449 5.4/ 491449 5.26

5Hn| fiAVINIJIIA KUMAR TOShNIWAL 1763947 11.95 2213947 13.06

SI/T. RADHIKA TOSHNIWAL 1028065 6.97 127406s 7.54



SHRI SHALEEN TO5HNIWAL 1750680 11.86 2100680 12.39

5IVlI SONALTO5HNIWAL 691175 4.64 441175 4.96

SN,1I NAVNITA MEHRA 525634 3.56 59s638

s[41KAVTTA sONl 525075 3.56 595475 3.51

LAWSONTBADING COA4PANY PVT. LTD, 34708 2.35 397418 2.34

NIBALTRADING PW. LTD. 499665 3.39 549665 3.24

I\,lOONFINE TRADING CO/1/IPANY PVI- LTD. 157500 1.07 182500 t.0a

5PEEDSHORETRADING COMPANY PVT' LTD. 165736 1.t2 I90736 1.12

TOTAI. 4296922 9496922

Oth€r than Promoter Holdlng

Name of the proposed.llotiee Cat.9ory

No. of Equity % ofholding No. of Equity %of holding

INDUS KA/\TIDHENU FUND LI[4ITED Fll5 600000 3.54

7. Undertaking

The company undeftaket if r€quifed, to te-compute the issue price of equity shares to be issued upon conversion ofthe Share waiiants as per
the prcvisions of SEBI fegulations. Ihe .om pany also undertakesthat ifthe amo!nt payable on account ofthe re-computation ofpri<e rs not paid
within the time stipulated in these regulations, the specified secu.iiies 5hall continue to be locked- in till the rime such amount is paid bv the

8,

Date: 8s August,2013

The relevantdateforthe pueoseofcalculating the price of equ ity sha res a nd convenible share wa(ants being allotted pursuantrorhis resolution
(including the Equity 5hafes to be issued on conve6ion oftheWa.ranG)is 30.09.2013 being the date of3O days priorto the date ofpassing ofrhis

9. Pridng of th€ lssue

The pricing ofthe shafes warlant and equrty sharcs to be allotted to the promoterr and persons other than promoters on ihe p€ferential basis
shallnot be lower than the price determined in accordancewith the .hapter Vlt of SEBI (tCDR) Regulations, 2009.
Chapter Vll of SEB| (ICDR) Regulations, 2009 ptovides that the isruance ofequity shares ao pe6on other than promoters i.e. Foreign Inni0tional
Investors (Flls) and convedibleWarfants to promoterand piomotef group can be made at a pice nor less that higher ofthe followingl
a. The ave6ge of weekly high and low of the closing prices of the shares quoted on the stock ex<hange durinq the twenty six weeks

preceding the relevant date; or
b. The :veEge of weekly high and low of the closing pic€s of the shares quoted on a stock exchange during rhe two weeks preced n9 the

relevantdate.

The R€levant Datefofthe pupose ofpicing ofthe share waffant shallbe 30.09.2013 being the date which is 30 days priortothe dare declaratiorl
of the resultof the Postal Ballot i.e. 30.10.2013.

The price shallbe determined on the basis ofthe quotes available on the Bombay Stock Exchange Lrd. Websire being the Stock Exchange having
highesttrading volume during the pfeceding twenty six weeks prio. to the relevant date.

10. Aud itors C6rtificate

The certifrcate ofthe Statutory Auditors of the Company cetiting that lhe issue of Shares & warcnts is beinq made in ac.ordance with the
requilementt of SEBl's Guidelines for preferential irsues as contained in the SEB| (ICDR) guidelines, 2009 will ako be available at the reqtstered
offic€ of the company between I0.00 A.fvl to 1.00 PN4 on any working day except p!blic holidays from the Relevanr Date (i.e.3O.O9.2O]l) up to
the lastdateforvoting under postalballot (i.e.2l.10.2013) and shallalso be available at rhe date ofdeclaEtion ofthe resutts ofthe postatbattot.

None ofthe Directorexcept Shri R. L.Toshniwal, Chaarman, Shi RavindE KumarToshnjwal, Managing Director, Shri Rakesh [,lehla.Vice Chaifman
and ShriShaleen Toshniwal, Jt. lvlanaging Director of the Company is in any way concerned or interested in the sald resolurion.The Board of
Dircctors commends the resolution setout in the notice for a pproval of shareholdeis as a Special Resolution.

By Order ofthe Eoard ofDir€ctort

J.K.Jain
SiVi<e President (Fin. & coh.)

& CompanySe(retary



, I Promoters /Promolers & Promotergroup: '

I Special F:esolution puNLranl lo Sections 81,

I81(14) and all other applicable prov;siors and
..: l.Seolion 192A of.the Companies Ad, 1956 ior:

I lssuance cJEquity Shares & Convertible Warrants

I on Prefer€itial Basis to the Persons Oihtr than

,Nit.9f,,,,

:. :{f9R) ' '
.,..rwCqi+r'i!c I
'..the Resolution .

: (AGirNSi) '"

...

.r' i.:.. r' .i. :..::

.Signalure ofthe Meriber/ Beneficial Owner '

No?E: F.OT ]NsiT'RucTiONs, PLEASE sEE



2.

3.

1.

4.

7.

INSTRUCTIONS

AMemberdesiring to cast his/hervote by postal ballot should complete this postalBallot
Form and send it back to the Company only in the enclosed self addressed busrness-
reply envelope. Postage will be borne and paid by the Company. However, envelope
containing postal ballot, if sent by courief at the expense of the Members, will also be
accepted.

The self-address business-reply envelope addresses the Scrutinizer appointed by the
Board of Directors of the Company is attached herewith.

This form should be completed and signed by the shareholder. In case of joint share
holding, this Form should be completed and signed (as per the specimen signature
registered with the Company/Depository Participants) by the first named Member and In
his absertce, by the next named Member. Joint shareholders shall be counted as sinqle
shareholder when voting right is considered.

Unsigned/incomplete/defaced/mutilated Postal Ballot Form will be rejected.

Duly completed Postal Ballot form afrer enclosing in self address business reply
envelope should reach to the Scrutinizer at the designated address (as mentioned on
the envelope) not later than closing working hours i.e. 5.00 pM on 21", October, 2013.
Any Postal Ballot Form received after the aforesaid time and date will be treated as if
Postal Ballot Form, from such L/embers, has not been received.

Voting rights shall be reckoned only on the fully paid up shares registered in the name
of the Member as on the date of disDatch on Notice of Postal Ba ot.

In case of shares held by companies, trusts, societies, etc., the duly completed postal
Ballot Form should also be accompanied by certified true copy of Board Resolution/
Letter of Authority delegating requisite power to the person to cast vote on the postal
Ballot Form.

lvlember is requested not to send any other matter along with the Postal Ballot Form. lf
anyextraneous materials/papers arefound, thesamewillbe destroyed bythe Scrutinizer

Member is requested to fill the Postal Ballot Form with indelibte ink pen (and avoid fi ing
it by using erasable writing medium/s, e.g. pencil etc.).

The right of voting by Postal Ballot shall not be exercised by a proxy.

Votes ofthe Members from whom no Postal Ballot Form is received or is received after
the stipulated time, as mentioned in the instruction number 5 of this leaf, shall not be
counted for the purpose of the passing the Resolutions.

The Scrutinizer's decision on the validitv of a Postal Ballot will be final.

6.

8.

9.

'10.

11.


