
IN IHE NATIONALCOMPANY tAW TRTBUNAL

I,TUMBAI EENCH

csa No.1556 0F 2o1a

In the matter orCompaniesActr 2013;

h the matter ofsecrio.s 230 to 232 and
other applicableprcvisions of the
Companles Actr 2013;

AND

h the matter of Scheme ofAmatgamation of

RHI India Private umited/ RHI oasil

Private Limit€d and orient Refractortes

Lhited and their respective sharcholdeB.

RHI lndia Private timtte.t, a Company

incorpoGted under the prcvisio.s of the

Conpanies Act, 1956 having tts

registered office at Neetkanth Businss

Park, Room Number 604C, opposite

station, Vidhyavihar (west),

...FlEt Arptient Company

RHI Clasil Private Limited, a Company

incorporated lnder the provisions ofthe

Companles Acr, 1956 having tts registered

orfice at 301"302, orb't pta2a, New prabhadevi

RoEdr Prabhadevt, ltumbai - 4OOO25.

-. second applicant cohpany

AND 6SryB
;um?
@Y^s
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Orient Refractories Limited, a Company

incorporated under the provisions ofthe

compa.ies Act, 1956 having its registered

ofiice at C-604, Neelkant Business Park,

oppr Railway Station, Vidhy.vihar (West),

,,.Third Applicant Company

The Fi6t Applicant Company, the Second

Applicant Company and the Third Appticant

compafy defined hithe.to above are

corlectively referred to as the Appticant

Ofder Delivered On: 29bMarch,2019

Hon'ble ltlr. V.P. Singh, t4ember (Judtcial)

Hon'ble Nr. Ravikumar Duraisafry, rr4ember (Technicatl

Per Ravikumar Du.aisam, Menber

ORDER

1. The Counsel for the appltca.t companies states that the present

schehe is ascheme of amalgamation of RHI India Private Limited and

RHI Clasil Private Limited (rhe "transferor companies") and Onent

Ref6ctories Limited (the Transferee company,,) and their respective

sharehordeE (the "Schene").

2. The Counsel for the Appticanr Companies submits that the FiEt

applKanr ( orod-y is eigaseo In rh- b*h"* 
"r,,-",-.,. ' "-6{fP''-N-'-'"2{5"1",;s

sale, import, export a.d marketing of refractories, rer.acrory d+o(l'cts,: tir.



3,

THE NATIONAL COMPANY LAW |RIAUNAL

csaNo.1s56 0t 2o1a

chemicals, formulations, and related equipment required in indlshies

sucli as stee plants, furnaces, power holses, and cement plants, The

Second Applicant Company is enqaqed in the busi.ess of,rrt'er

arb,manuracture and marketing of refiactories and allied products. The

Thirn Applica.t Company isenqaqed in the business of,irfer

a/a,manufactlre and markeU.g ot refractory products, systems and

s€rvices and has various qloba partneB for its internationll quality

The Counsel for the Applicant Companies subm t5 that the Applicant

cofrpanies are part of the RHIM group of compani€s (the "RHIM

Group")a.d this Scheme s drawn ir interest of shareholdeB afd all

stakehodeB and the Applicant companies and envsages the rollowing

rationale and objectives:

(i) The proposed amalgamatior in the Scheme will lead

to/enable: smplfication of the corporate svucture and

consolidation ol the India busifesses of the RHIi.4 Grclp;

establishinq a comprehensive refractory product portlollo;

realiznq business efticiencies, inter alia, throlgh optimum

utilization or resources due to pooling of management,

expertise, technolosies and other resources of the Applicant

Compan es; improved allocation of Gpital and optimization

of cash flows contibutng to the overall growth prospects ot

the combined company; creation of a larqer asset bise afd

racilitation of access to better financial reso!rces; a.d

enhanced shareholder valle putsuant to economles of sca e

.:,:J'""H;.H:H;:"@
shdreholde-.. e-o'or'ees. cnd cred,tos a1d ,t+ cfo ':
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The Counse for the Appricanr Companies rurther subm r that the board

of d ectors of rl e respec!.ve Aop ca-t

Companiesattheirmeetinqs,allheld on llly 31, 20la, approved the

Scheme. The Appointed Oate n the Scheme is Janlary t, 2019.

s. That the meeting of the equity shareholders of the Fi6t Appticant

Cohpa.y be convened and held at Kohinoor Continentat, Andheri Kuda

Road,lB Nagar/ Andheri, l'lLmbai - 400059 on Friday, l7ti, t4ay 2019

at 10:00 a.m.for the purpose of considering and, if tholqht fit,

approvn9 with orwitholt modification(s) rhe prcposed scheme.
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likelihood that the interests of a.y stakeholdeE in any ofthe

Applicant Companies would be prejudiced as a resutt of the

Schene. The proposed Scheme witt not impose any

additional burden on the members of the Appticant

That the meeting of the equity shareholders of the second Appicaft

Company be convened and held at Kohinoor Continentat, Andheri Kurta

Road, lA Naqar, Andhef, Mumbai- 400059 on Friday, 17b, t4ay 2019

at 11:00a,m.forthe purpose orconsidering and/ ifthought ii! apprcving

with orwithout modiricauon(s) the proposed Scheme.

That the neeting of the equity shareholdeB of rhe Thir! Appticant

Company be convened and held at (ohinoor Continental, Andheri-Kurta

Road, lB Nagar, Andherl, Mumbai- 400059 on Frday, 17o, May 2019

at l2nooflor the purpose of cofsidering and, if tholeht flt, approving

with orwithout modification(s) the proposed scheme.

6.

That the meetirg ofthe secured creditor of the FiEt Applicant

be convened and held at Kohinoor Continental, AndheriKurla

Nagar, Andheri, l4umbai - 400059 on Friday, 17b, f4ay 201

a.
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p.m. forthe plrpose ofconsiderifg and, ifthought fit, apprcving with or

without modifGuon(s) the proposed Scheme,

10. That the meeting of the unsecured credito6 of the Fl6t Applicant

company be convened .nd held at Kohinoor continental, AndheriKurla

Road, JB Naqar, Andheri, Mumbai - 4ooo59 on Friday, 176, May 2019

at 3:00 p.m. for the plrpose of considering and, if thought fit,

approvins with or wrthout modrficatron(s) the proposed scheme,

11, That the meetinq of the unsecLred creditoB of the Second Applicant

company be convened and held at Kohinoor Continental, Andheri Kurla

Road, JB Nagar, A.dheri, l,lumbai - 4ooo59 on Friday, L1th, Nay 2019

at 4:30 p.m-for the purpose of consldering and, if thought fit, approvinq

wilh or wlthout mod rication(s) the proposed scheme.

12, That the meeting of the unsecured fieditors of the Thlr! Applicant

cohpany be convened ard held at Kohinoor continental, Andheri Kurla

Road, la Nagar, Andheri, Mumbai - 400059 on Friday, I7a, t4ay 2019

at 6:00 p.m. for the p!rpose of considering a.d, if thought fit,

apprcvinq with orwithout modlficauon(s) the proposed Scheme,

13. In view of Regllation 44 (r) of the Securiues and Exchange Board of

Indla(Listing obli9ations and Discosure Req!irements) Regulations,

2015 (SEBI LODR ), rl-p Trdrsferea conpanv s reqL'red to

the facility of remote e-votng io its shareholde6 in res

shareholder resoutons. Further, clrcular no, CFD/DIL3/c

That the meeting of the secured creditor of the Second Applicant

Company be convened and held at Kohinoor Continental, Andheri-Kurla

Road, lB Nagar, andheri, Mumbai - 4ooo59 on Friday, r1th, May 2019

at 2:30 p.m-ror the purpose of consldering and, if thought fit, approving

with orwitho!t modification(s) the proposed Scheme.

.i!B{ a\tz
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dated t4arch 10, 2017, issued by the SecunUes and Exchange aoard of

Indlarequlres the T.ansferee codpany to provide the facility of e-votinq

to its p!blic shareholdeB, The Transferee company to offer the fa.iity

olvotinq by posta ballot and e-voung so as to enable lts shareholders,

inclding plblic shareholders,to consder and apprcve the Scheme,

Accordinqly, the eqlity sharehoders of the Transferee Company are

allowed to availi (i) remote e vot.s racility; ( ) votins by postar balloti

and/or (iii) voting by ballotat the venue ror the said meetins to be h€ld

Frday, 17s, l.4ay 2019 at 12 .oon, The e-voUng facility and postal balot

facility for the shareholders of the Transferee Company shall be

provided in compliance with the condltions specifled u.der the

conpanies (r.4aragement and Admln skation) Rules, 2014 as amend€d,

Regulation 44 of the SEBI LoDR and Secretarial Standard on General

Meetings (ss2) lssued by the Jnstitute or Company Secretares or India

and the companles (Compromises, Atranqements and Amalsamatiofs)

Rules/ 2016 (the Amalgamation Rules"), as app icable.

That at least one month before the said meetinqs of the shareholdeE,

sec!red credltoB and unsecured creditors ofthe applicaft companies to

be held as aforesaid, a notice cofvening the said meetingsindlcati.q the

pbce, day, date and tifre ot meeung asaforesaid,together with a copy

of the scheme, a copy of explanatory statement disclosinq all m:terizl

facts as required under Section 230(3) ofthe Companies Act, 2013 (the

"A.t") read with Rule 6 of the Amalgamation Rulesand the pr€scribed

form of proxy, (with lrstrudiofs with regard to e-votng and votnq by

postal ballot in case ofThird App icant Cofrpany only) shall be sent by

hand delivery / resisteed post/ speed post / courier or throuqh ema I

to tho,c sr d -1oder wl-ose ena addcasaredr\ -Pqircrcd wrl-

-especlive AppLicdrt Cor pdrr-s 'or 'l-e pr-pose o' receiv'

dr^#



15. That the notice of the afor€said meetings, indicating the place, date and

time of said meetings be pubished and advertised in two local

newspapers,v/7. Times of Indla, l4uhbai' in English language and

'14umbai Lakshadeep' in l,larathi language, having circulation in 14umbai,

by the respective Applicant Companies, not less than 30 days before the

date fixed for the said meetings stating that copies of the S.heme and

the explanatory stat€m€nt required to be furnished pursuant to Section

230(3) of the act read with Rlle 6 of the amalgamation Rlles and the

forn of proty can be obtained free of charg€ at the rcgistered offices of

the respectiveApplicant Companies as aforesaid.
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notices by email), at their last known address or email add.ess as pef

the records of therespective Applicant Companies.

16. The Oirecto6 /Company Secretary of the respective applicant

Companies, vde afiidavit dated February 6, 2019and February 7,

2019undertake to:

isslenotice convening the freetinq of the equity shareholdeE as

per Form No, CAA 2 (Rule 6) of the Amalgamation Rules to the

eq. ry shareholdes ofd'e respectLe App|€nt compdnics;

ii. issue explanatory statement containing ail the particul.6 as p€r

Section 230 of the Act;

iv,

iii. issuerorm orproxy/jes as per Fom No, l.4GT- !1 (Rule 19) ofthe

Companies (ManagehentandAdmlnistration) R!ies, 2014; and

advertise the notice convening the meeting as per Form No, CAA

2 (Rule 7) of the amalqamation Rules,

The above undertaking Oiven by the respective

companies is acc€pted.

<6,S
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17. Thzt Mr. Seshacharam, advocate (conr.ct No. 9930267ss5) faitns

whom r4r.sanjeevaharlwaj, Director of the FiEt Appticant Company

sha be rhe chairman of the aforesaid meeting of the equity

shareholdeB, seclred creditors and lnsecu€d creditors of the First

Applicant Company to be hetd at Kohi.oor Continentat, Andheri_Kurta

Road, lA Nag.r, Andheri, tllmbai 4OOO59on Friday, 17b, May 2Ot9 or

a.y adJouhments, thereof ,

Dr,VenkataRajuRudraraju,Directorof rhe second Appticant company

shall be the Chairman of the aforesaid neeting of the eqlity

shareholdets,secured creditors and lnsecured creditoE of the Second

Appricant company to be hetd at Kohinoor continentat, AndheriKurta

Road, lB Nagar Andheri, Mumbai - 4ooo59on Friday, 17,i, May 2019 or

a.y adjoumments, thereof ,

19, That t'lr. seshachatam, Advocate faiting whom Dr.Vij.y Sharma, Director

or the Third Applicant Company shatt be the Cha rm.n of the afor€said

meeting of the eqlity sharehotdeB and unsec!red c€ditors of rhe Third

Applicant compary to be hetd ar Kohinoor Continenta, A.dheriKurla

Road, JB Nagar, A.dheri, Mumbai 400059on Friday, 17,h, May 2019 or

any adjoummenrs, thereof ,

20. The fee fixed for Chairmen for all rhe above heetinqs sha be Rs.

1,s0,000/- excludin9 taxes.

21, That the Chairman appointed tor the aforesaid meeting of each of the

respective Applicant Companies to issle rhe advertisement and send olt
notices of the meetings refefted to above. The said Chairman ofeach of

the respective Applicant Companies shatt have att powers as per

or association.nd also lnder the Act if retation to the cond
9r
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meetings, including for decidlng prccedur.l quesuons that may arise or

at any adjolrnment thereof o. resolution/ if any, proposed at the

meetin9s by.ny pe60n(s).

22, That the quor!m of the aforesaid meeUngs of the shareholders,secured

credltors and !nsecured creditors sha be as prescribed !nder section

103 ot the companies Act,2013.

Guru, Advocate (contact No. 9560034621)isThat 1.4r, Suyash l.4ohan

hereby appointed as scrut'nzer of the meennqs of rhe equj

23, That votino by prcxy or authorlzed representative in case of bodv

corporate be pern tted provlded that a p.oxy ln the prescribed form /
authorizaton duly signed by the peBon enUtled to attend and vote at

the heetings, is filed with the Fitst Applicant company at its registered

office at604c, Neelkanth Blsiness Park, opp. Rly station, vidyaviliar

(west)/ Mumbai - 400 036 and the second Applicarr comp.ny at lts

registered office at 301-302, orbil plaza, New Prabhadevl Road/

Prabhadevl, l.4umbai - 400 025 and the Th rd applicant company at its

regrstered ofnce at c 604, Neelkanth Business Park, opp, Railway

Station Vidhyavihar (West), r.lumbal - 400 oS6respectivey, not later

than 48 houts before the aforesaid meetings.

24, That the valle and nlmber of the shares of each equity shareholder

sha be in accordance with the books / reqister of the

respectiveApplicant Companiesordepository records and whe€ the

entries in the books / reglster / deposltory reco.ds are d splted, the

chalrman ofthe meetings of each ofthe respective applicant companies

shalldetermine the value for the purpose orthe aroresaid meetinqs and

his decision in this behalf shallbe flnal.

a
.a.

Wi
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Appllcant Companies, proposed to be held at kohinoor Continental'

AndheriKurla Road, rB Nagar, Andheri' Mumbai - 400059on Fridav'

17'h, May 20L9 or 3ny adjour.merts thereof,for the purpose of

conducting the voting pro.ess incldn9 bv remote e-votrnq, vornq

conducted thrcugh postal ballot and voting at the venue of the meetinq

ol the eqlity shareholders of the Third Applicant Companv The fee of

the professional appointed as scrutiniz€r of the aforesaid meetings sha I

be Rs. 5o,ooo/- excludinq appllcabLe taxes, ifanv

26. That the chairman of the meeting of each of the respective Applica't

companies to fie an atrid.vit not less than seven (7) days before the

date fixed for th€ holdinq of the meetings and do report to this Tribunal

that the directions regarding the issue ot notices a.d advertisement

have been duly complled with

27. Since the llst of eq!itv shareholdeB of the Third Applicant companv as

of the record dateto whom the notice of the aforesaid meetinq of the

equity shareholders will be issued, ls vo uhinous, the Thir! Applicant

conpany s a Lowed to submt ihe said llst with the Registry in a forh of

23. That the chairman of

companies to report

meetings within three

the meet ng of each of the respedive Applicant

to this Tribunal, the results of the aforesaid

days ofthe conclsion ofthe meet ng.

29. That the Thlrd ApPlcant companv is directed to display the Scheme

its own website as well as on the websites ol the stock exchanges

"0. rE FrBt App.drl conpanv is dtected ro leae

copy of Scheme upon: (i) concerned Income

whocc jL 
'so 

diol rhe F 4t ADoli.cnt Con Ddrv s

10/13
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assessments are made, (ii) the centGl Government throuqh th€ office

of Reqional Dkector, Western Region, Mumbai, (iil) Reqistrar of

companies, 14umbai, (iv) Resede Bank or India, r'4!mbai, (v)

Competition Commission of Indla and any other applicable regllatory

authoritywith a direction that they may s!bmit their representations, if

any, within a period of thlrty days from the date of recelpt of such

notice to the Tribunal andcopy of such representations shall

simultaneolsly be serued lpon the Fi6t applicant Companv, failing

which, lt shal be presuhed that the authorlties have no representation

to make on the proposals,

31. The FirstApplicant company is a so directed to serue notices along wth

a copy of the scheme upon the omcial Liqudator' M/s PR.

AgarualMwasthi Charter€d Accountants (Contact No, 022-

325r4265/22o939oa) are appointed to assist the official Liquidator to

sffutnize books of accolnts of the FiBt Applicant companv The Fitst

Applicant company to pay fees as mutua ly agreed between the parties

The second Applicant Company ls dlrected to serue nouces along with a

copy of Scheme upon:- (i) concerned Income Tax Authority within

whose jurisdiction the Second Applicant Company's (PAN MFCA4319H)

assessments are made, (ii) the centGl Government throlsh the office

of Regional Director, Western Region, l.4umbai, (iii) Regisftar or

Comp.nies, Ilumbai, (jv) Reserue Bank of India, l4umbal, (v)

Competition Commisslon oi India and any other applicable regulatory

althorrywith a direction that they may submit their representations/ if

any, within a period of thiiry days from the date of rece pt of such

notice to the Tribunal a.dcopy of such representauons shalL

3?.

simultaneously be served upon the Second Applicant compan

il'i.N
"l\

d.b s

?.s;-
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32514265/2209390A) are appointed to assist the Official Liqlidator to

scrltinize books or accounts of the Second Applicant Company, The

Second Applicant Company to pay fees as pertheir mltoala9reement.

34, The Thi.d Applica.t Company ls directed to seNe notices along with a

copy ofScheme uponi (i)concerned lncome Tax Authority within whose

junsdiction the ThirdAppllcant cohpany's (PAN Maco3asoA)

assessments are made, (ii) the Central Government ihrouqh the Ofrce

of Reqional Director, Western Regior, M!mbai, (iii) Reqistraf of

Companies, 14umbai, (v) BSE Limited, (vi) National Stock Exchanqe or

India Limited, (viD Resewe Bank of India, Mumbai,(v) competition

commission of India and any other applicable regulatory authonv with

a direction that they may submit their representations, if aFy, within a

period of thirty days tuh the date of recept of such notice to ihe

Tribunal and copy or such representations shall simultaneously be

se ed upon the ThirdApplicant Compa.y, failing which, it shall be

presuhed that the authorities have no representauon to make on the

which, it shal be presumed that the authoriues have no representation

to make on the prcposars.

33. The Second Applicant Compeny s also directed to setue notices along

with a copy of the scheme upon the official Liquidator. r{/s. P.R.

Agarual&Awasthichartered Accountants (Contact No. 022-

35. That theapplicant companies are directed to file affidavit of seruice in

the Registry proving dispatch or notices to the shareholders, secu.ed

creditoB and unsecured c€ditors, p!blication of noties in the

neflspape6 ard to alltSe -e9Jdto-y d-tlo.ires d'.tdted In
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above and do eport to this T.ibunat after seven days before the dare ottne

me€ting that the dlrections regarding the issue of notaces have b€en dlty

sD/-

FI,AVIKUMAR DURAISAMY
l'IEMEER (TECHNICAL)

Date:29.03.2019

V,P. SINGH
MEMBER (JUDICIA!)

F-Wry
lW--

"-,"*'"'f"*$P#i*""**


