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NOTICE OF POSTAL BALLOT AND E-VOTING TO PUBLIC SHAREHOLDERS

NOTICE PURSUANT TO SECTION 110 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ 
WITH COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES 2014, REGULATION 44 OF THE SEBI (LISTING 
OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 AND CIRCULAR NO. CIR/CFD/CMD/16/2015 
DATED 30 NOVEMBER 2015 [ERSTWHILE, CIR/CFD/DIL/5/2013 DATED 4 FEBRUARY 2013 AND CIRCULAR NO. 
CIR/CFD/DIL/8/2013 DATED 21 MAY 2013] ISSUED BY SECURITIES AND EXCHANGE BOARD OF INDIA ("SEBI")

Dear Shareholders,

Notice is hereby given to you to consider, and, if thought fit, to approve the arrangement embodied in the proposed Scheme of 
Amalgamation of Balkrishna Synthetics Limited ("BSL") with Siyaram Silk Mills Limited ("SSML") under section 391 to 394 of the 
Companies Act, 1956 (hereinafter referred to as "the Scheme"). Clause 9 of the Securities and Exchange Board of India ("SEBI") 
Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 [Erstwhile, Clause 5.16 of SEBI Circular No. CIR/CFD/DIL/5/2013 
dated 4 February 2013 and SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21 May 2013] ("SEBI Circular") requires the Scheme to 
be put for voting by public shareholders through postal ballot and e-voting. This notice is given  in terms of such SEBI Circulars for 
consideration of the following resolution by postal ballot and e-voting pursuant to Section 110 and other applicable provisions of the 
Companies Act, 2013:

RESOLUTION FOR APPROVAL OF THE PROPOSED SCHEME OF AMALGAMATION OF BALKRISHNA SYNTHETICS 
LIMITED WITH SIYARAM SILK MILLS LIMITED:-

To pass with or without modification(s), the following resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 391 to 394 of the Companies Act, 1956 (or any corresponding provisions 
th stof the Companies Act, 2013 as may be notified) pursuant to the observation letters dated 18  March 2016 and 21  March 2016 

issued by National Stock Exchange of India Limited and BSE Limited, respectively and in terms of the listing agreements entered 
into with the stock exchanges, where the shares of the Company are listed, SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and also the Circular No. CIR/CFD/CMD/16/2015 dated 30 November 2015 [Erstwhile, 
CIR/CFD/DIL/5/2013 dated February 4, 2013, CIR/CFD/DIL/8/2013 dated May 21, 2013 and CIR/CFD/POLICY CELL/2/2014 
dated April 17, 2014], issued by the SEBI and  enabling provisions in the Company's Memorandum and Articles of Association, and 
subject to the approval of the Hon'ble High Court of Judicature at Bombay, the Scheme of Amalgamation (the Scheme) of  
Balkrishna Synthetics Limited (Transferor Company) with Siyaram Silk Mills Limited (Transferee Company), as circulated along 
with this notice, be and is hereby approved including any modification(s) which may be required, imposed or ordered by the Hon'ble 
High Court of Judicature at Bombay or by Regional Director or by any authority under any law, or as may be required for the purpose 
of resolving any doubts or difficulties that may arise in implementing the Scheme.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removing any difficulties or doubts, the 
Board of Directors of the Company (hereinafter referred to as "the Board", which term shall deem to include any Committee or any 
person(s) which the Board may constitute or nominate to exercise its powers, including the powers conferred under the above 
resolution) be and is hereby authorized to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem 
necessary, expedient, usual or proper and to settle any questions or difficulties that may arise with regard to the implementation of 
the Scheme, including passing of such accounting entries and/or making such adjustments in the books of accounts as considered 
necessary as to give effect to the Scheme or to carry out such modifications/directions as may be ordered by the Hon'ble High Court 
of Judicature at Bombay or any other authority under any law to implement the Scheme.”

By order of the Board of Directors
For SIYARAM SILK MILLS LIMITED

William V. Fernandes
Company Secretary

Place : Mumbai
thDate : 5  May, 2016.

NOTES :

1. The Explanatory statement and reasons for the proposed resolution pursuant to Section 102 of the Companies Act, 2013 read 
with Rule 22 of the Companies (Management and Administration) Rules, 2014, setting out material facts are annexed hereto.

2. The Board has appointed Mr. Prasen Naithani, a Practicing Company Secretary (Membership No. FCS 3830), as a Scrutinizer 
to conduct the Postal Ballot and e-voting exercise in a fair and transparent manner.

3. The Postal Ballot Notice is being sent to all the Members, whose names appear in the Register of Members / List of Beneficial 
Owners maintained by the Depositories, i.e., National Securities Depository Limited ("NSDL") and Central Depository 

thServices (India) Limited ("CDSL") as on the close of business hours on Wednesday, 4  May, 2016.

4. In accordance with the provisions of Section 110 of the Companies Act, 2013 read with Rule 18 and 22 of the Companies 
(Management and Administration) Rules, 2014, this Postal Ballot Notice is also being sent by e-mail to those Members who 
have registered their e-mail address with the Company / Registrar and Transfer Agent or with their Depository Participants 
("DP") unless any Member has requested for a physical copy of the same. Members who have not registered their e-mail 
address will receive the Postal Ballot Notice along with the Postal Ballot Form ("Ballot Form") through permitted mode.

5. The Postal Ballot Notice is uploaded on the website of the Company, i.e., www.siyaram.com and on the website of NSDL, i.e., 
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www.evoting.nsdl.com.

6. In compliance with the provisions of Section 108 of the Companies Act, 2013 read with Rules 20 and 22 of the Companies 
(Management and Administration) Rules, 2014 and Regulation 44 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the Company is offering e-voting facility to its shareholders as an alternate mode to 
exercise their right to vote in respect of the proposed resolution. The Company has engaged the services of NSDL to provide 
the e-voting facility, which is available at https://www.evoting.nsdl.com. Please note that e-voting is optional.

7. Members can opt for only one mode of voting, i.e., either by Ballot Form or e-voting. However, in case Members cast their vote 
by Ballot Form and e-voting, then e-voting shall prevail and voting done by Ballot Form will be treated as invalid.

8. All documents referred to in this Postal Ballot Notice and Explanatory Statement setting out material facts and other statutory 
registers are open for inspection by the Members at the Registered Office of the Company between 11.00 a.m. and 1.00 p.m. 

thon all working days except Saturdays, Sundays and national holidays, from the date hereof up to 10  June, 2016.

9. The voting rights of the Members shall be in proportion of their shares in the total paid-up equity share capital of the Company 
thas on 4  May, 2016 i.e. cut off date. The resolution mentioned herein shall be declared as passed, if the number of votes cast in 

its favour is more than the number of votes cast against it.
th10. The voting period for the postal ballot ends at 5.00 p.m. on Friday, 10  June, 2016 and the voting period for e-voting 

th thcommences on Wednesday, 11  May, 2016 (9.00 a.m.) and ends on Friday, 10  June, 2016 (5.00 p.m.).

11. The e-voting module shall be disabled by NSDL for voting thereafter.

12. Members are also requested to carefully read the instructions printed behind the Postal Ballot Form before exercising their 
vote.

13. The instructions for voting are as under:-

A. Voting through Physical Postal Ballot Form

1. A member desiring to exercise vote by Postal Ballot shall complete the enclosed Postal Ballot Form with assent (for) or 
dissent (against) and send it to Mr. Prasen Naithani, Practising Company Secretary (Membership No. FCS 3830), the 
Scrutinizer in the enclosed self-addressed prepaid postage Business Reply Envelope. Postage charges will be borne and 
paid by the Company. However, in case a Member sends the Postal Ballot by courier or registered post or delivers it in 
person at his expense, such Postal Ballots will also be accepted. A member cannot exercise his vote by proxy on postal 
ballot.

2. The self-addressed business reply envelope bears the name and postal address of the Scrutinizer appointed by the 
Board.

3. The Postal Ballot Form should be completed and signed by the Member. Any unsigned Postal Ballot Form will be rejected.

4. This Form should be completed and signed by the Member (as per the specimen signature registered with the Company / 
Depository Participants). In case of joint holding, this Form should be completed and signed by the first named Member 
and in his absence, by the next named Member. A member may sign the Postal Ballot Form through an Attorney, in such 
case certified true copy of the Power of Attorney should be attached to the Postal Ballot Form.

th5. Duly completed Postal Ballot Form should reach the Scrutinizer not later than close of working hours i.e. 5.00 p.m. on 10  
June, 2016. All Postal Ballot Forms received after this date will be invalid and strictly treated as if the reply from such 
Member has not been received.

6. There should be only one Postal Ballot Form for every Folio/Client ID irrespective of the number of joint Member(s). 

7. Assent or dissent to the proposed resolution may be recorded by placing a tick mark (3) in the appropriate column. Postal 
ballot form bearing (3) mark in both the columns will render the form invalid. 

8. In case of shares held by companies, trusts, societies etc. the duly completed Postal Ballot Form should be accompanied 
by a certified true copy of Board Resolution/Authority Letter.

9. A member may request the Company/Company's Registrars- TSR Darashaw Limited for a duplicate Postal Ballot Form, if 
required. However, the duly completed duplicate Postal Ballot Form should reach the Scrutinizer not later than the close 

thof working hours i.e. 5.00 p.m. on 10  June, 2016.

10. Voting rights shall be reckoned on the paid up value of shares registered in the name of the Members as on cut-off date i.e. 
th4  May, 2016.

11. Members are requested not to send any other paper along with the Postal Ballot Form in the enclosed self-addressed 
business reply envelope, as all such envelopes will be sent to the Scrutinizer and any extraneous paper found in such 
envelope would be destroyed by the Scrutinizer.

12. A Member need not use all the votes nor does he/she need to cast all the votes in the same way.

13. The Scrutinizer's decision on the validity of a Postal Ballot will be final and binding.

14. Incomplete, unsigned or incorrect Postal Ballot Forms will be rejected.

B. E-Voting Facility

In compliance with the regulation 44 of SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015 
[Erstwhile, Clause 35B of the Listing Agreement], provisions of Section 110 and Section 108 of the Companies Act, 2013 
read with the Companies (Management and Administration) Rules, 2014, the Company is pleased to offer e- voting facility 
as an alternate to the postal ballot to all the members of the Company. For this purpose, the Company has entered into an 
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agreement with National Securities Depository Limited (NSDL) for facilitating e-voting to enable the members to cast their 
votes electronically instead of dispatching duly filled postal ballot forms. E-voting is optional. The E- voting period begins 

th thon Wednesday, 11  May, 2016 at 9.00 a.m. and ends on Friday, 10  June, 2016 at 5.00 p.m. (both days inclusive). The e-
voting module shall be disabled by NSDL for voting thereafter. During the e-voting period members of the Company 

thholding shares either in physical or dematerialized form as on the cut off date i.e. 4  May, 2016 may caste their votes 
electronically.

a) In case of Members receiving Postal Ballot intimation by e-mail:

1. Open e-mail and open PDF file viz; "siyaram e-voting. pdf" with your Client ID or Folio No. as password. The said PDF 
file contains your user ID and password for e-voting. Please note that the password is an initial password.

2. Open internet browser by typing the following URL:https://www.evoting.nsdl.com

3. Click on Member - Login.

4. If you are logging in for the first time type user ID and password as initial password noted in step (1) above. Click 
Login.

5. On Login, Change Password menu will appear. Change the password with new password of your choice with 
minimum 8 digits/ characters or combination thereof. Note the new password for future reference. It is strongly 
recommended not to share your password with any other person and take utmost care to keep your password 
confidential.

6. On changing the password, the home page of e-voting will open. Click on e-voting: Active Voting Cycles.

7. Select "EVEN" of Siyaram Silk Mills Limited, which is 103962.

8. Now you are ready for e-voting as Cast Vote page opens.

9. Cast your vote by selecting appropriate option and click on "Submit" and also "Confirm" when prompted.

10. Upon confirmation, the message "Vote cast successfully" will be displayed.

11. Once you have voted on their solution, you will not be allowed to modify your vote.

12. Institutional members (i.e. other than individuals, HUF, NRI, etc.) are required to send scanned copy (PDF/JPG 
Format) of the relevant Board Resolution/ Authority Letter, etc., together with attested specimen signature of the duly 
authorised signatory (ies) who are authorised to vote, to the Scrutinizer through e-mail to naithanipcs@gmail.com 
with a copy marked to evoting@nsdl.co.in.

b) In case of Members receiving Postal Ballot Form by Post:

1. Initial password is provided in the Postal Ballot Form is to be used to exercise your vote in respect of the proposed 
resolution.

2. Please follow all steps from Sl. No. 2 to Sl. No. 12 above, to cast your vote by electronic means.
th th3. The e-voting period will commence on Wednesday, 11  May, 2016 (9:00 a.m.) and end on Friday, 10  June, 2016 

(5.00 p.m.) (both days inclusive). During this period Members, holding shares either in physical form or in 
dematerialized form, may cast their vote electronically. The e-voting module shall be disabled by NSDL thereafter. 
Please note that once the vote on a resolution has been cast, Members cannot change it subsequently.

4. The Scrutinizer will submit his report to the Chairman / any Director of the Company after completion of the scrutiny 
thand the results of the voting by Postal Ballot (including e-voting) will be announced on Monday, 13  June, 2016 at 

4.00 p.m. at the Registered Office of the Company at H-3/2, MIDC, A - Road, Tarapur, Boisar, Dist: Palghar- 401 506, 
Maharashtra, India. The said results will also be intimated to the stock exchanges, published in newspapers and 
uploaded on the Company's website viz. www.siyaram.com and of NSDL viz. https://www.evoting.nsdl.com.

General Instructions:

1. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and e-voting user manual for 
Members available at the Download section of https://www.evoting.nsdl.com.

2. If you are already registered with NSDL for e-voting, then you can use your existing user ID and password for casting your 
vote.

3. You can also update your e-mail ID in the user profile details of the folio which may be used for sending future 
communication(s).
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EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

Item No. 1: To approve the proposed Scheme of Amalgamation of Balkrishna Synthetics Limited ('BSL') with Siyaram Silk 
Mills Limited ('SSML').

BSL is an ultra-modern process house, which at present carries out the processing work mainly for the Company. The Company 
does not have processing facility and is dependent on BSL for its processing requirements, which is one of the core process in the 
manufacturing of Fabrics. 

SSML acquired 100% stake in the equity share capital of BSL from Nirvikara Paper Mills Limited for a total consideration of Rs. 
th44.70 crores pursuant to the resolution of the Board of Directors dated 5  November 2015 and approval of the shareholders 

thpursuant to section 188 of the Companies Act, 2013 dated 10  December 2015. This acquisition was undertaken with the intent that 
the Company will get a special status in the competitive textile industry and will ensure that its processing requirements are met on 
time and continuously. Further it will enable the Company make necessary investments for upgrading machineries to keep pace 
with the changing trend in the fashions and market requirements.

As both BSL and SSML are part of the same Group and that BSL is a wholly owned subsidiary of SSML, the management of both 
the companies decided to amalgamate BSL with SSML under the High Court approved Scheme of amalgamation. This Scheme of 
Amalgamation envisaged the following benefits :

a. Consolidation of business and managerial expertise of the companies involved thereby giving additional strength to the 
operations and management of the Transferee Company. 

b. The amalgamation of BSL with SSML would result in significant efficiencies, including reduction of overheads, administrative, 
managerial and other expenditure and optimal utilization of various resources.

Since all the issued and subscribed share capital of BSL is held by SSML, the entire share capital of BSL would stand extinguished 
and cancelled after the scheme becoming effective and there will be no exchange or issue of new shares to the existing 
shareholders of BSL and hence, the shareholding pattern of SSML will remain unchanged.

The detailed pre and post amalgamation shareholding pattern of  and  are given below:-SSML BSL

Siyaram Silk Mills Limited (Transferee Company):-

Category of Shareholders Pre - Amalgamation, as on Post - Amalgamation
st31  March, 2016

Number of Percentage of Number of Percentage of
shares shareholding (%) shares shareholding (%)

(A) Shareholding of Promoter and
Promoter Group

1 Individual/HUF 20,31,936 21.68 20,31,936 21.68

2 Bodies Corporate 42,54,967 45.39 42,54,967 45.39

Total (A) 62,86,903 67.07 62,86,903 67.07

(B) Public Shareholding

1 Institutions

Mutual Fund / UTI 5,89,947 6.29 5,89,947 6.29

Financial Institutions / Banks 2,809 0.03 2,809 0.03

Insurance Companies 0 0 0 0

Foreign Institutional Investors 0 0 0 0

Foreign Portfolio Investor - Corp 58,964 0.63 58,964 0.63

Sub. Total (B) (1) 6,51,720 6.95 6,51,720 6.95

2 Non- Institutional

Bodies Corporate 4,73,713 5.05 4,73,713 5.05

Individuals 19,39,496 20.69 19,39,496 20.69

Clearing  Members 14,068 0.15 14,068 0.15

Limited Liability Partnership 7,116 0.08 7,116 0.08

Trust 1,000 0.01 1,000 0.01

Sub. Total (B) (2) 24,35,393 25.98 24,35,393 25.98

Total (B) 30,87,113 32.93 30,87,113 32.93

Total (A) + (B) 93,74,016 100.00 93,74,016 100.00
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* This includes 6 nominee shareholders of the Promoter/Holding Company.

The Audit Committee and Board of Directors of SSML have approved and recommended the proposed scheme of amalgamation 
for the requisite approval by the Members of the Company.

The copy of the proposed Scheme of Amalgamation of BSL and SSML and their respective shareholders also forms part of the 
'Explanatory Statement'.

In terms of SEBI circular No. CIR/CFD/CMD/16/2015 dated 30 November 2015 [Erstwhile, CIT/CFD/DIL/5/2013 dated 4 February 
2013 and SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21 May 2013], requires the Members approval by way of voting through 
Postal Ballot or e-voting, to the scheme submitted to the Hon'ble High Court for its sanction. The scheme shall be acted upon only if 
the votes cast by the Public Shareholders in favour of the proposal are more than the number of votes cast by the Public 
Shareholders against it.

The Company has received observation letters from BSE Limited and National Stock Exchange of India Limited on 21 March 2016 
and 18 March 2016 respectively, copies of the same are enclosed herewith.

The Company has obtained a 'Fairness Opinion' dated December 21, 2015 from 'Intelligent Money Managers Private Limited', 
copy of the same is attached herewith.

The copy of complaint report is also attached herewith.

The Board of Directors of the SSML has accorded its approval to the Scheme of Amalgamation of BSL with SSML, at its meeting 
held on December 22, 2015 and recommends the same for the approval by the Members.

Further, as per regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 [Erstwhile, Clause 
49(VII)(E) of the Listing Agreement], all entities / persons that are directly / indirectly related parties of the Company shall abstain 
from voting on resolution(s) wherein approval of material Related Party Transactions is sought from the  shareholders. Accordingly, 
all related parties of the Company, including, among others, Shri. Ramesh Poddar, Shri. Pawan Poddar, Shri. Shrikishan Poddar, 
Smt. Ashadevi Poddar, Shri. Gaurav Poddar and Shri. Ashok Jalan, Directors/ Key Managerial Personnel and Shri. Surendra S. 
Shetty, Chief Financial Officer of the Company, will not vote on this resolution. 

Shri. Harish N. Motiwalla, Independent Director of SSML is also deemed to be interested or concerned in the transaction as he is an 
Independent Director in BSL. 

Except the above none of the other Directors and Key Managerial Personnel of SSML and their relatives are in any way, deemed to 
be concerned or interested financially or otherwise in the ordinary resolution as set out in the notice.

By order of the Board
For SIYARAM SILK MILLS LIMITED

William V. Fernandes
Company Secretary

Place:- Mumbai
thDate:- 5  May, 2016.

Balkrishna Synthetics Limited (Transferor Company):-

Category of Shareholders Pre - Amalgamation, as on Post - Amalgamation
st31  March, 2016

Number of Percentage of Number of Percentage of
shares shareholding (%) shares shareholding (%)

(A) Shareholding of Promoter and
Promoter Group

1 Individual* 600 0.06 0 0.00

2 Bodies Corporate 9,99,400 99.94 0 0.00

Total (A) 10,00,000 100.00 0 0.00

(B) Public Shareholding

Total (B) 0 0.00 0 0.00

Total (A) + (B) 10,00,000 100.00 0 0.00
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SCHEME OF AMALGAMATION
OF

BALKRISHNA SYNTHETICS LIMITED
WITH

SIYARAM SILK MILLS LIMITED 
UNDER SECTIONS 391-394 OF THE COMPANIES ACT, 1956

PREAMBLES

This Scheme provides for the amalgamation of Balkrishna Synthetics Limited (hereinafter referred to as "BSL" or the "Transferor 
Company") with Siyaram Silk Mills Limited (hereinafter referred to as "SSML" or the "Transferee Company") pursuant to Sections 
391 to 394 of the Companies Act, 1956 and any corresponding provisions of the Companies Act, 2013 upon their notifications 
(including any statutory modifications or re-enactments thereof for the time being in force).

DESCRIPTION OF THE COMPANIES

1. Siyaram Silk Mills Limited ("SSML" or the "Transferee Company") is a public company incorporated under the provisions of the 
Companies Act, 1956 and having its registered office at H-3/2, MIDC, A - Road, Tarapur, Boisar, Dist: Palghar- 401 506. The 
Corporate Identification No. of SSML is L17116MH1978PLC020451. SSML is engaged in the business of manufacturing, 
buying, selling, importing and exporting of Fabrics, Yarn, Readymade Garments and other Textile products and is listed on the 
BSE Limited and National Stock Exchange of India Limited.

2. Balkrishna Synthetics Limited ("BSL" or the "Transferor Company") is a public company incorporated under the provisions of 
the Companies Act, 1956 and having its registered office at B/6 Trade World, Kamala Mills Compound, Senapati Bapat Marg, 
Lower Parel (West), Mumbai-400013 Maharashtra, India. The Corporate Identification No. of BSL is 
U17299MH2007PLC168720 and is engaged in the business of buying, selling, exchanging, processing, importing, exporting 
or dealing, inter alia, in textile products. SSML acquired the 100% share capital of BSL and now, BSL is a wholly owned 
subsidiary of the SSML. At the time of acquisition of BSL, all the requisite approvals from the Board of Directors, Shareholders 
etc. as the case may be applicable were obtained.

RATIONALE AND PURPOSE OF THE SCHEME

Given that both BSL and SSML are part of the same Group and that BSL is a wholly owned subsidiary of SSML, this Scheme of 
Amalgamation envisaged:

a. Consolidation of business and managerial expertise of the companies involved thereby giving additional strength to the 
operations and management of the Transferee Company. 

b. The amalgamation of BSL with SSML would result in significant efficiencies, including reduction of overheads, administrative, 
managerial and other expenditure and optimal utilization of various resources.

1. DEFINITIONS

In this Scheme of Amalgamation, unless repugnant to the meaning or context thereof, the following expressions shall have the 
following meaning: 

1.1 "Act" or "the Act" means the Companies Act, 1956 and shall include any statutory modifications, re-enactment or 
amendments thereof for the time being in force, including the Companies Act, 2013 and provisions thereof as are notified 
and applicable from time to time and shall include any statutory modifications, re-enactment or amendments thereof.

st1.2 "Appointed Date" for the purpose of this Scheme of Amalgamation means 1  April 2015.

1.3 "Board of Directors" means the Board of Directors of Balkrishna Synthetics Limited and Siyaram Silk Mills Limited, as 
the context may require and includes committee thereof.

1.4 "Court" or "High Court" means the Hon'ble High Court of Judicature at Bombay and shall include the National 
Company Law Tribunal, as the case may be, under Section 391 to 394 of the Act.

1.5 "Effective Date" means the last of the dates on which all conditions, matters and filings mentioned in Clause 17 hereof 
have been fulfilled and necessary orders, approvals and consents referred to therein have been obtained. 

References in this Scheme to the date of "coming into effect of this Scheme" or "upon the Scheme being effective" 
shall mean the Effective Date.

1.6 "Scheme" or "the Scheme" or "this Scheme" means this Scheme of Amalgamation in its present form submitted to the 
High Court or with any modification(s) made under Clause 15 of this Scheme or with such other modifications / 
amendments as the High Court may direct.

1.7 "SEBI" means Securities and Exchange Board of India;

1.8 "SEBI Circular" means circular number SEBI circular no. CIR/CFD/CMD/16/2015 dated November 30, 2015.

1.9 "Transferee Company" or "SSML" means Siyaram Silk Mills Limited, a public limited company incorporated under the 
Act, and having its registered office at H-3/2, MIDC, A - Road, Tarapur, Boisar, Dist: Palghar- 401 506, Maharashtra, 
India;

7



1.10 "Transferor Company" or "BSL" means Balkrishna Synthetics Limited, a public limited company incorporated under 
the Act, and having its registered office at Office B/6 Trade World, Kamala Mills Compound, Senapati Bapat Marg, Lower 
Parel (West), Mumbai-400013 Maharashtra, India.

1.11 "Undertaking" means the whole of the undertaking and entire business of the Transferor Company as a going concern, 
all its assets, rights, licenses and powers, and all its debts, outstanding, liabilities, duties, obligations and employees 
including, but not limited to, the following:

a) All the assets and properties (whether movable or immovable, tangible or intangible, real or personal, corporeal or 
incorporeal, present, future or contingent) of the Transferor Company, whether situated in India or abroad, including, 
without being limited to, manufacturing facilities, land (whether leasehold or freehold), processing plants, plant and 
machinery, equipment, buildings and structures, offices, residential and other premises, stock-in-trade, packing 
material, raw materials, capital work in progress, sundry debtors, furniture, fixtures, office equipment, appliances, 
accessories, power lines, depots, deposits, all stocks, stocks of fuel, assets, investments of all kinds (including share 
application money, shares, scrip's, stocks, bonds, debenture stocks, units or pass through certificates in domestic or 
overseas entities and including shares or other securities held by the Transferor Company in its subsidiaries), cash 
balances or deposits with banks, loans, advances, contingent rights or benefits, book debts, receivables, actionable 
claims, earnest moneys, advances or deposits paid by the Transferor Company, financial assets, leases (including 
lease rights), hire purchase contracts and assets, lending contracts, rights and benefits under any agreement, 
benefit of any security arrangements or under any guarantees, reversions, powers, municipal permissions, 
tenancies in relation to the office and/or residential properties for the employees or other persons, guest houses, 
godowns, warehouses, licenses, fixed and other assets, intangible assets (including but not limited to software), 
trade and service names and marks, brands, patents, copyrights, licenses, marketing authorisations, approvals, 
marketing tangibles, and other intellectual property rights of any nature whatsoever and wheresoever situated, rights 
to use and avail of telephones, telexes, facsimile, email, internet, leased line connections and installations, utilities, 
electricity and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in 
trust, registrations, contracts, engagements, arrangements of all kind, privileges and all other rights including sales 
tax deferrals, title, interests, refunds, other benefits (including indemnities given for the benefit of the Transferor 
Company and tax benefits), assets held by or relating to any Transferor Company employee benefit plan, export 
incentives accrued, derivative instruments, forward contracts, insurance claims receivable, tax holiday benefit, 
incentives, credits (including tax credits), MAT, MAT credit, income tax losses (unabsorbed allowance), rights, 
easements, privileges, liberties and advantages of whatsoever nature and wheresoever situated belonging to or in 
the ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the 
Transferor Company or in connection with or relating to the Transferor Company and all other interests of whatsoever 
nature belonging to or in the ownership, power, possession or the control of or vested in or granted in favour of or held 
for the benefit of or enjoyed by the Transferor Company, whether in India or abroad;

b) All agreements, rights, contracts, entitlements, licenses, assignments, permits, permissions, incentives, approvals, 
registrations, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, 
liberties, special status and other benefits or privileges and claims as to any patents, brands, trademarks, licenses, 
marketing authorisations, approvals, marketing tangibles, designs, quotas, rights, engagements, arrangements, 
authorities, allotments, security arrangements, benefits of any guarantees, reversions, powers and all other 
approvals of every kind, nature and description whatsoever relating to the Transferor Company business activities 
and operations;

c) All liabilities including, without being limited to, secured and unsecured debts (whether in Indian rupees or foreign 
currency), sundry creditors, liabilities (including contingent liabilities), duties and obligations of the Transferor 
Company of every kind, nature and description whatsoever and howsoever arising, raised or incurred or utilised; 

d) All intellectual property rights, engineering and process information, and approvals, records, files, papers, computer 
programmes, manuals, data, catalogues, sales material, lists of customers and suppliers, other customer 
information and all other records and documents, whether in physical or electronic form and whether owned by, 
licensed to or assigned to the Transferor Company, relating to the Transferor Company business activities and 
operations whether in India or abroad; 

e) All other obligations of whatsoever kind, including liabilities of the Transferor Company with regard to their 
employees, or the employees of any of their subsidiaries, with respect to the payment of gratuity, pension benefits 
and the provident fund or other compensation or benefits, if any, whether in the event of resignation, death, voluntary 
retirement or retrenchment or otherwise; and 

f) All permanent employees engaged by the Transferor Company as on the Effective Date.

All terms and words not defined but used in this Scheme shall, unless repugnant or contrary to the context or meaning 
thereof, have the same meaning ascribed to them under the Act, other applicable laws, rules, regulations and byelaws, 
as the case may be, or any statutory amendment(s) or re-enactment thereof, for the time being in force.
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2. SHARE CAPITAL 

2.1 The share capital of BSL as on 31 March, 2015 is as under: 

Particulars Amount (in Rs)

Authorized Capital

12,50,000  Equity Shares of Rs. 10 each 1,25,00,000

7,50,000 Redeemable Preference Shares of Rs.10 each 75,00,000

Total 2,00,00,000

Issued, Subscribed and Paid-up

10,00,000 Equity Shares of Rs. 10 each fully paid up 1,00,00,000

Total 1,00,00,000

As on the date of filing of this Scheme with the Court, entire equity share capital of BSL is held by SSML, the Transferee 
Company. Subsequent to 31 March 2015, there has been no change in the share capital of BSL.

2.2 The share capital of SSML as on 31 March, 2015 is as under: 

Particulars Amount (in Rs)

Authorized Capital

97,50,000 Equity Shares of Rs. 10 each 9,75,00,000

25,000 11% Redeemable Cumulative Preference Shares of Rs.100 each    25,00,000

Total 10,00,00,000

Issued, Subscribed and Paid-up

93,74,016 Equity Shares of Rs. 10 each fully paid up 9,37,40,160

Total 9,37,40,160

Subsequent to the above date and till the date of filing of this Scheme with the Court, there is no change in the share 
capital of SSML. The equity shares of SSML are listed on the BSE Limited and National Stock Exchange of India Limited.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or directed by the High Court or NCLT or 
any other appropriate authority shall be effective from the Appointed Date, but shall be operative from the Effective Date.

4. TRANSFER AND VESTING OF UNDERTAKING

4.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, and subject to the provisions of this 
Scheme in relation to the mode of transfer and vesting, all the Undertakings shall, pursuant to the provisions of Section 
394(2) and other applicable provisions of the Act, without any further act, instrument or deed, be and stand transferred to 
and vested in and/or be deemed to have been and stand transferred to and vested in the Transferee Company so as to 
become Undertakings of the Transferee Company by virtue of and in the manner provided in this Scheme. 

Further, the Scheme has been drawn up to comply with the conditions relating to "Amalgamation" as specified under 
Section 2(1B) of the Income-tax Act, 1961. If any term(s) or provision(s) of the Scheme is/are inconsistent with the 
provisions of Section 2(1B) of the Income-tax Act, 1961, the provisions of Section 2(1B) of the Income-tax Act, 1961 shall 
prevail and the Scheme shall stand modified to the extent necessary to comply with Section 2(1B) of the Income-tax Act, 
1961. Such modifications will, however, not affect the other clauses of the Scheme.

4.2 All assets, estate, rights, title, interest, and authorities acquired by the Transferor Company after the Appointed Date and 
prior to the Effective Date for operation of the Transferor Company or pertaining to or relating to the Transferor Company 
shall also stand transferred to and vested in the Transferee Company upon the coming into effect of this Scheme.

4.3 All assets of the Transferor Company, that are movable in nature or incorporeal property or are otherwise capable of 
transfer by physical or constructive delivery, novation and / or endorsement and delivery or by operation of law, pursuant 
to order of the Court, shall be vested in the Transferee Company. Upon this Scheme becoming effective, the title of such 
property shall be deemed to have been mutated and recognised as that of the Transferee Company. 

4.4 In respect of such of the assets of the Transferor Company other than those referred to in clause 4.3 above including 
investment in shares, investment (including investment in Tarapur Environment Protection Society), outstanding loans 
and advances, if any, recoverable in cash or in kind or for value to be received, deposits, if any, with Government, semi-
Government, local and other authorities and bodies, shall, without any further act, instrument or deed, be and stand 
transferred to and vested in the Transferee Company and/or be deemed to be transferred to and vested in the 
Transferee Company on the Appointed Date pursuant to the provisions of Section 394 of the Act upon effectiveness of 
the Scheme. The Transferee Company shall upon sanction of the Scheme be entitled to the delivery and possession of 
all documents of title of such movable property in this regard.
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4.5 All immovable properties of the Transferor Company, including land together with the buildings and structures standing 
thereon and rights and interests in immovable properties of the Transferor Company, whether freehold or leasehold or 
otherwise and all documents of title, rights and easements in relation thereto shall stand vested in and/or be deemed to 
have been vested in the Transferee Company, by operation of law pursuant to the sanctioning of the Scheme and upon 
the Scheme becoming effective. Such assets shall stand vested in the Transferee Company and shall be deemed to be 
and become the property as an integral part of the Transferee Company by operation of law. Transferee Company shall 
upon the order of the Court sanctioning the Scheme and upon this Scheme becoming effective, be always entitled to all 
the rights and privileges attached in relation to such immovable properties and shall be liable to pay appropriate rent, 
rates and taxes and fulfill all obligations in relation thereto or as applicable to such immovable properties. Upon this 
Scheme becoming effective, the title to such properties shall be deemed to have been mutated and recognised as that of 
the Transferee Company and the mere filing thereof with the appropriate Registrar or Sub-Registrar or with the relevant 
Government agencies shall suffice as record of continuing titles with the Transferee Company and shall be constituted 
as a deemed mutation and substitution thereof. Transferee Company shall subsequent to scheme becoming effective 
be entitled to the delivery and possession of all documents of title to such immovable property in this regard. It is hereby 
clarified that all the rights, title and interest of the Transferor Company in any leasehold properties shall, pursuant to 
Section 394(2) of the Act and the provisions of this Scheme, without any further act, instrument or deed, be vested in or 
be deemed to have been vested in the Transferee Company

4.6 Upon the Scheme coming into effect and with effect from the Appointed Date, all debts, liabilities (including contingent 
liabilities), duties and obligations of every kind, nature and description of the Transferor Company shall, pursuant to the 
provisions of Section 394(2) and other applicable provisions of the Act, without any further act, instrument or deed, be 
and stand transferred to and vested in and/or be deemed to have been and stand transferred to and vested in, the 
Transferee Company, so as to become on and from the Appointed Date, the debts, liabilities (including contingent 
liabilities), duties and obligations of the Transferee Company on the same terms and conditions as were applicable to 
the Transferor Company, and further that it shall not be necessary to obtain the consent of any person who is a party to 
contract or arrangement by virtue of which such liabilities have arisen in order to give effect to the provisions of this 
clause.

4.7 Any statutory licences, authorizations, statutory rights, permissions, approvals, tax registrations (including but not 
limited to MIDC authorization), service tax, provident fund, ESI, Reserve Bank of India, or other registrations, no 
objection certificates, or any consents to carry on the operations of the Transferor Company shall stand transferred to 
and vested in the Transferee Company without any further act or deed and shall be appropriately mutated / facilitated by 
the statutory authorities concerned therewith in favour of the Transferee Company so as to empower and facilitate the 
continuation of the operations of the Transferee Company. In so far as the various incentives, service tax benefits, 
subsidies (including applications for subsidies), rehabilitation Schemes, grants, special status, rights, and other benefits 
or privileges enjoyed, granted by any Government body, local authority or by any other person, or availed of by the 
Transferor Company are concerned, the same shall, without any further act or deed, vest with and be available to the 
Transferee Company on the same terms and conditions as are available to Transferor Company

4.8 The resolutions, if any, as approved and passed from time to time, under the Act, by the Board of Directors and 
Shareholders of the Transferor Company, that are valid and subsisting on the Effective Date, shall be continued to be 
valid and subsisting and be considered as resolutions of the Transferee Company, in so far as they are not inconsistent 
with the resolutions of the Transferee Company.

4.9 All registrations, licences, trademarks, copyrights, domain names, applications for copyrights, trade-names and 
trademarks, etc pertaining to the Transferor Company, if any, shall stand vested in Transferee Company without any 
further act, instrument or deed (unless filed only for statistical record with any appropriate authority or Registrar), upon 
the sanction of the Scheme and upon this Scheme becoming effective

4.10 All taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits, dividend 
distribution tax, securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, service 
tax, etc) payable by or refundable to the Transferor Company with effect from the Appointed Date, including all or any 
refunds or claims shall be treated as the tax liability or refunds/claims, etc as the case may be, of the Transferee 
Company, and any tax incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions, etc, as 
would have been available to the Transferor Company, shall pursuant to this Scheme becoming effective, be available to 
the Transferee Company.

4.11 Any third party or authority required to give effect to any provisions of this Scheme, shall take on record the order of the 
Court sanctioning the Scheme on its file and duly record the necessary substitution or endorsement in the name of the 
Transferee Company as successor in interest, pursuant to the sanction of this Scheme by the Court, and upon this 
Scheme becoming effective. For this purpose, the Transferee Company shall file certified copies of such High Court 
order and if required file appropriate applications or forms with relevant authorities concerned for statistical and 
information purposes only and there shall be no break in the validity and enforceability of approvals, consents, 
exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licences (including the 
licences granted by any Governmental, statutory or regulatory bodies for the purpose of carrying on its business or in 
connection therewith), and certificates of every kind and description of whatsoever nature.
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4.12 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the coming into 
effect of this Scheme, all consents, permissions, certificates, clearances, authorities, power of attorneys given by, 
issued to or in favour of the Transferor Company in relation to Undertakings shall stand transferred to the Transferee 
Company, as if the same were originally given by, issued to or executed in favour of the Transferee Company, and the 
Transferee Company shall be bound by the terms thereof, the obligations and duties there under, and the rights and 
benefits under the same shall be available to the Transferee Company.

4.13 Upon this Scheme becoming effective, the secured creditors of the respective Transferor Company and/or other security 
holders having charge over the properties of the respective Transferor Company shall be entitled to security only in 
respect of the properties, assets, rights, benefits and interest of the respective Transferor Company, as existed 
immediately prior to the effectiveness of this Scheme, and the secured creditors of the Transferee Company and/or 
other security holders having charge over the properties of the Transferee Company shall be entitled to security only in 
respect of the properties, assets, rights, benefits and interest of the Transferee Company, as existed immediately prior to 
the scheme becoming effective. It is hereby clarified that pursuant to amalgamation, the secured creditors of the 
respective Transferor Company and/or other security holders having charge over the properties of the respective 
Transferor Company shall not be entitled to any additional security over the properties, assets, rights, benefits and 
interest of the Transferee Company and vice versa, and hence such assets of the respective Transferor Company and 
the Transferee Company, as the case may be, which are not currently encumbered, shall remain free and shall remain 
available for creation of any security thereon in future in relation to any current or future indebtedness of the Transferee 
Company

4.14 Transferee Company shall, at any time after this Scheme coming into effect, in accordance with the provisions hereof, if 
so required under any law or otherwise, execute appropriate deeds of confirmation or other writings or arrangements 
with any party to any contract or arrangement in relation to which the Transferor Company have been a party, including 
any filings with the regulatory authorities, in order to give formal effect to the above provisions. Transferee Company 
shall for this purpose, under the provisions hereof, be deemed to have been authorized to execute any such writings on 
behalf of the Transferor Company and to carry out or perform all such formalities or compliances referred to above on the 
part of Transferor Company.

4.15 It is clarified that if any assets (estate, claims, rights, title, interest in or authorities relating to such assets) or any 
contracts, deeds, bonds, agreements, Schemes, arrangements, or other instrument of whatsoever nature which the 
Transferor Company owns or to which the Transferor Company are party to and which cannot be transferred to the 
Transferee Company for any reason whatsoever, the Transferee Company shall hold such assets, contracts, deeds, 
bonds, agreements, Schemes, arrangements, or other instrument of whatsoever nature in Trust for the benefit of the 
Transferee Company in terms of this Scheme, till such time as the transfer is affected.

5. LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatsoever nature by or against the Transferor Company be pending, the same shall 
not abate or be discontinued or be in any way prejudicially affected by reason of the transfer of the Undertaking or anything 
contained in this Scheme, but the said suit, appeal or other legal proceedings may be continued, prosecuted and enforced, as 
the case may be, by or against the Transferee Company in the same manner and to the same extent as it would be or might 
have been continued, prosecuted and enforced by or against the Transferor Company, if this Scheme had not been made.

6. CONTRACTS, DEEDS ETC.

6.1 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds, bonds, 
agreements, understandings whether written or oral and other instruments, if any, of whatsoever nature to which the 
Transferor Company is a party or to the benefit of which the Transferor Company may be eligible and which are 
subsisting or having effect on the Effective Date, without any further act, instrument or deed, shall be in full force and 
effect against or in favour of the Transferee Company, as the case may be, and may be enforced by or against the 
Transferee Company as fully and effectively as if, instead of the Transferor Company, the Transferee Company had been 
a party or beneficiary or obligee thereto.

6.2 Without prejudice to other provisions of this Scheme and notwithstanding the fact that the vesting of the Undertaking 
occurs by virtue of this Scheme itself, the Transferee Company may, at any time after the coming into effect of this 
Scheme in accordance with the provisions hereof, if so required, under any law or otherwise, execute deeds of 
confirmation in favour of any party to any contract or arrangement to which the Transferor Company is a party as may be 
necessary to be executed in order to give formal effect to the above provisions. The Transferee Company shall be 
deemed to be authorised to execute any such writings on behalf of the Transferor Company and to carry out or perform all 
formalities or compliances required for the purposes referred to above on the part of the Transferor Company.

7. EMPLOYEES

7.1 Upon the coming into effect of this Scheme:

7.1.1 All the employees of the Transferor Company as on the Effective Date shall stand transferred to the Transferee 
Company on the same terms and conditions on which they are engaged by the Transferor Company, (including in 
relation to the level of remuneration and contractual and statutory benefits, incentive plans, terminal benefits, 
gratuity plans, provident plans, superannuation plans and any other retirement benefits) without any interruption 
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in service as a result of transfer of Undertaking of the Transferor Company to the Transferee Company. 

7.1.2 The Transferee Company agrees that the services of all such employees (as mentioned in Clause 7.1.1 above) 
with the Transferor Company prior to the transfer, as aforesaid, shall be taken into account for the purposes of all 
benefits to which the said employees may be eligible, including in relation to the level of remuneration and 
contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans, provident fund plans, 
superannuation plans and any other retirement benefits and accordingly, shall be reckoned therefore from the 
date of their respective appointment in the Transferor Company. 

7.1.3 The existing provident fund, superannuation fund and gratuity fund, if any, of which the aforesaid employees of 
the Transferor Company, being transferred under Clause 7.1.1 above to the Transferee Company, are members 
or beneficiaries along with all accumulated contributions therein till the Effective Date, shall, with the approval of 
the concerned authorities, be transferred to and continued without any break, to be administered by the 
Transferee Company for the benefit of such employees on the same terms and conditions. Accordingly, the 
provident fund, superannuation fund and gratuity fund dues, if any, of the said employees of the Transferor 
Company would be continued to be deposited in the transferred provident fund, superannuation fund and gratuity 
fund account by the Transferee Company. In case, necessary approvals are not received by the Effective Date 
and there is delay, all such amounts shall continue to be administered by the Transferor Company as trustee from 
the Effective Date till the date of actual transfer and, on receiving the approvals all the accumulated amounts till 
such date, shall be transferred to the respective Funds of the Transferee Company.

8. SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of the Transferor Company as per this Scheme and the 
continuance of the proceedings by or against the Transferee Company under Clause 4 hereof shall not affect any transaction 
or proceedings already completed by the Transferor Company on or before the Effective Date and intent that the Transferee 
Company accepts all acts, deeds and things done and executed by the Transferor Company as acts deeds and things done 
and executed by and on behalf of the Transferee Company.

9. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

9.1 With effect from the Appointed Date and up to and including the Effective Date, the Transferor Company shall be deemed 
to have been carrying on and to be carrying on all business on account of and in trust for the Transferee Company.  All 
profits accruing to the Transferor Company or losses including tax losses, arising or incurred by the Transferor Company 
for the period commencing from the Appointed Date to the Effective Date shall, for all purposes, be treated as the profits 
or losses, as the case may be, of the Transferee Company. 

9.2 The Transferor Company hereby confirms that it has, and shall continue up to the Effective Date, to preserve and carry 
on the business with due diligence, prudence and that it will not, without the prior consultation with the Transferee 
Company, alienate, charge or otherwise deal with or dispose off the Undertaking or any part thereof or recruit any new 
employees (in each case except in the ordinary course of business) or conclude settlements with unions or employees or 
undertake substantial expansion of the Undertaking, other than expansions which have already commenced prior to the 
Appointed Date.

10. TAXATION

10.1 It is expressly clarified that upon the Scheme becoming effective, all taxes payable by the Transferor Company on and 
after the Appointed Date shall be treated as the tax liability of the Transferee Company.  Similarly, all credits for taxes 
including but not limited to tax deduction at source of the Transferor Company shall be treated as credits for taxes of the 
Transferee Company.

10.2 All taxes of any nature, duties, cess or any other like payment or deductions made by the Transferor Company to any 
statutory authorities such as income tax, sales tax, service tax, CENVAT, etc. or any tax deduction or collection at source, 
relating to the period after the Appointed Date but up to the Effective Date shall be deemed to have been on account of or 
paid on behalf of the Transferee Company and the relevant authorities shall be bound to transfer to the account of and 
give credit for the same to the Transferee Company upon the sanction of the Scheme and upon relevant proof and 
documents being provided to the said authorities.

10.3 Upon this Scheme becoming effective, the Transferee Company is also expressly permitted to revise its income tax, 
withholding tax, service tax, sales tax, value added tax and any other statutory returns and filings under the tax laws, 
notwithstanding that the period of filing / revising such return may have lapsed and period to claim refund / advance tax 
and withholding tax credit, etc, also elapsed pursuant to the provisions of this Scheme. The Transferee Company shall 
be entitled to refund and / or set-off all amounts paid by the Transferor Company under income tax, value added tax, 
service  tax,  excise duty or any other tax  etc or any other disputed amount under appeal, if any, upon this Scheme 
becoming effective.

11. MERGER OF AUTHORISED SHARE CAPITAL OF TRANSFEROR COMPANY

11.1 The authorised share capital of the Transferor Company as specified in clause 2.1 aggregating to Rs. 2,00,00,000 
divided into 12,50,000 equity shares of Rs 10 each and 7,50,000 preference shares of Rs. 10 each, shall stand 
transferred to and combined with the authorised share capital of the Transferee Company and shall be re-classified 
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without any further act or deed. The filing fees and stamp duty already paid by the Transferor Company on its authorised 
share capital shall be deemed to have been so paid by the Transferee Company on the combined authorised share 
capital and accordingly, the Transferee Company shall not be required to pay any fees / stamp duty on the authorised 
share capital so increased. The resolution approving the Scheme shall be deemed to be the approval of increase and re-
classification in the authorised share capital of the Transferee Company under Section 61 of the Act and other applicable 
provisions of the Act. Accordingly, upon sanction of this Scheme and from the date of this Scheme becoming effective, 
the authorised share capital of the Transferee Company shall automatically stand increased without any further act, 
instrument or deed on the part of the Transferee Company including payment of stamp duty and payment of fees payable 
to Registrar of Companies, by the authorised share capital of the Transferor Company. 

11.2 Clause V of the Memorandum of Association of the Transferee Company and Clause 4 of Article of Association of the 
Transferee Company relating to authorised share capital shall respectively, without any further act, instrument or deed, 
be and stand altered, modified and amended pursuant to Section 13, 14, 61 and Section 394 of the Act and other 
applicable provisions of the Act, as the case may be.

Clause V of Memorandum of Association of Transferee Company

The Authorised Share capital of the company is Rs.  12, 00,00,000/- (Rupees twelve crores only) divided into 
1,10,00,000 (One crore ten lacs only) Equity shares of Rs. 10/- each, 25,000 (Twenty five thousand) 11% Redeemable 
Cumulative Preference Shares of Rs. 100/- each and 7,50,000 (Seven lacs fifty thousand only) Redeemable Preference 
shares of Rs. 10/- each.

Clause 4 of Articles of Association of Transferee Company.

The Authorised Share capital of the company is Rs. 12, 00,00,000/- (Rupees twelve crores only) divided into 1,10,00,000 
(One crore ten lacs only) Equity shares of Rs. 10/- each, 25,000 (Twenty five thousand) 11% Redeemable Cumulative 
Preference Shares of Rs. 100/- each and 7,50,000 (Seven lacs fifty thousand only) Redeemable Preference shares of 
Rs. 10/- each

12. CONSIDERATION

12.1 For the purposes of this Scheme, it is hereby clarified that the Transferor Company is a wholly owned subsidiary of the 
Transferee Company and therefore there would be no issue of shares by the Transferee Company to the Shareholders 
of the Transferor Company in this regard.

12.2 Upon the Scheme becoming effective, in consideration of the transfer and vesting of the Undertaking of the Transferor 
Company in the Transferee Company in terms of this Scheme, the entire paid up share capital in the Transferor 
Company is fully held by the Transferee Company and/or its nominee(s) on the Effective Date shall be extinguished and 
shall stand extinguished and all such equity shares of the Transferor Company held by the Transferee Company either in 
its own name or in the name of its nominee(s) shall be cancelled and shall be deemed to be cancelled on the Effective 
Date without any further application, act or deed.

13. ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Transferee Company shall account for the Amalgamation in its books of accounts 
with effect from the Appointed Date as per the "Purchase Method" as described in Accounting Standard - 14 "Accounting for 
Amalgamations" issued by the Institute of Chartered Accountants of India, such that:

13.1 The assets liabilities and debts of the Transferor Company are transferred to and vested in the Transferee Company, 
pursuant to the Scheme and shall be recorded by the Transferee Company, at their respective fair values, as determined 
by the Board, as on the Appointed Date.

13.2 With effect from the Appointed Date and upon the Scheme becoming effective, the investment of SSML in BSL shall 
stand cancelled.

13.3 Inter-company transactions and balances including loans, advances, amount receivable or payable inter-se between 
the Transferor Company and the Transferee Company as appearing in their books of accounts, if any, shall stand 
cancelled.

13.4 The difference in the value of net assets of Transferor Company to be vested in the Transferee Company as per clause 4 
above and cancellation of shares as per Clause 13.2 above shall be credited by Transferee Company to "Capital 
Reserves" or debited to "Goodwill Account", as the case may be.

13.5 In case of any difference in accounting policy between the Transferee Company and the Transferor Company or 
between Transferor Company, the impact of the same till the Appointed Date would be adjusted in accordance with 
Accounting Standard - 5 "Net Profit or Loss for the Period, Prior Period Items and Changes in Accounting Policies" to 
ensure that the financial statements of the Transferee Company reflect the financial position on the basis of consistent 
accounting policy.

14. DISSOLUTION OF TRANSFEROR COMPANY

Upon the Scheme being effective, Transferor Company shall be dissolved without winding up pursuant to the provisions of 
Section 394 of the Act. 
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15. APPLICATION TO THE HIGH COURT

15.1 The Transferor Company shall, with all reasonable dispatch, make application to the High Court under whose jurisdiction 
the registered office of the Company is situated, for sanctioning this Scheme under Sections 391 to 394 and applicable 
provisions of the Act and for dissolution of the Transferor Company without being wound up. The Transferee Company 
shall, if required by Court, apply to the Court for necessary orders or directions for holding meetings of the members of 
the Transferee Company for sanctioning this Scheme of Amalgamation under Section 391 of the Act or for dispensing the 
holding of such meetings and orders under Section 394 of the Act, for carrying this Scheme into effect.

16. MODIFICATIONS/AMENDMENTS TO THE SCHEME

16.1 The Transferor Company and the Transferee Company by their respective Board of Directors or such other person or 
persons, as the respective Board of Directors may authorize including any committee or sub-committee thereof, may 
make and/or consent to any modifications/amendments to the Scheme subject to approval by the High Court.  The 
Transferor Company and the Transferee Company by their respective Board of Directors or such other person or 
persons, as the respective Board of Directors may authorize including any committee or sub-committee thereof, shall be 
authorised to take all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties or questions 
whether by reason of any directive or orders of any other authorities or otherwise howsoever arising out of or under or by 
virtue of the Scheme and/or any matter concerned or connected therewith.  In case, post approval of the Scheme by the 
High Court, there is any confusion in interpreting any clause of this Scheme or otherwise the Board of Directors of the 
Transferee Company will have complete power to take such interpretation as would render the Scheme operational.

16.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions thereto, the 
delegate of the Transferee Company may give and are hereby authorised to determine and give all such directions as 
are necessary including directions for settling or removing any question of doubt or difficulty that may arise and such 
determination or directions, as the case may be, shall be binding on all parties, in the same manner as if the same were 
specifically incorporated in this Scheme.

17. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

17.1 The Scheme is conditional upon and subject to:

17.1.1 The requisite consent, approval or permission of any statutory or regulatory authority, which by law may be 
necessary for the implementation of this Scheme. 

17.1.2 The Scheme being approved by respective requisite majorities in numbers and value of such classes of persons 
including the member and creditors of the companies as may be directed by the Hon'ble High Court of Judicature 
of Bombay and / or any other competent authority as may be applicable.

17.1.3 Approval and agreement by the public shareholders of SSML through resolution passed through postal ballot 
and e-voting (after disclosure of all material facts in the explanatory statement sent to the shareholders in relation 
to such resolution), and that the votes cast by public shareholders in favor of the proposal are more than the 
number of votes cast by public shareholders against it in accordance with the SEBI circular no. 
CIR/CFD/CMD/16/2015 dated November 30, 2015 subject to modification, if any, in accordance with any 
subsequent circulars and amendment that may be issued by SEBI from time to time.

17.1.4 The Scheme being sanctioned by the Hon'ble High Court of Judicature of Bombay and / or any other competent 
authority, as may be applicable under Section 391 to 394 of the Act; and

17.1.5 Certified Copies of the Order of the Hon'ble High Court or such other competent authority, as may be applicable, 
sanctioning this Scheme being filed with the Registrar of Companies, Maharashtra.

18. COSTS

18.1 All costs, charges and expenses including stamp duty and registration fee of any deed, document, instrument or High 
Court's order including this Scheme or in relation to or in connection with negotiations leading upto the Scheme and of 
carrying out and implementing the terms and provisions of this Scheme and incidental to the completion of arrangement 
in pursuance of this Scheme shall be borne and paid by the Transferee Company. 

19. REVOCATION OF THE SCHEME

19.1 In the event of any of the said sanctions and approvals referred to in Clause 17 above not being obtained and/or complied 
with and/or satisfied and/or this Scheme not being sanctioned by the High Court and/or order or orders not being passed 
as aforesaid, this Scheme shall stand revoked, cancelled and be of no effect and in that event, no rights and liabilities 
whatsoever shall accrue to or be incurred inter se between the Transferor Company and the Transferee Company or 
their respective shareholders or creditors or employees or any other person save and except in respect of any act or 
deed done prior thereto as is contemplated hereunder or as to any right, liability or obligation which has arisen or accrued 
pursuant thereto and which shall be governed and be preserved or worked out in accordance with the applicable law and 
in such case, each party shall bear its own costs unless otherwise mutually agreed. 
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