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Dear Sirs, 
 
Sub: Notice of the National Company Law Tribunal convened meetings 
 
Pursuant to Regulation 30 of the SEBI  (Listing Obligations and Disclosure Requirements) Regulations, 2015, we wish to  inform you 

that pursuant to an order of the Hon'ble National Company Law Tribunal, Mumbai bench (“NCLT”) dated 29 March 2019, a meeting 

of  the equity  shareholders and  the unsecured  creditors of Orient Refractories  Limited  (the  “Company”) will be held at Kohinoor 

Continental, Andheri‐Kurla Road, J.B. Nagar, Andheri (East), Mumbai – 400 059, India on Friday, the 17
th
 day of May, 2019 at 12:00 

noon and 06:00 p.m.  respectively  for  the purpose of  considering, and  if  thought  fit, approving with or without modification,  the 

proposed  arrangement embodied in the Composite Scheme of Amalgamation of RHI India Private Limited, RHI Clasil Private Limited, 

Orient Refractories Limited and their respective members (the “Scheme”) under Sections 230 to 232 of the Companies Act,  2013. 

The Company  is providing Postal Ballot / E‐voting  facility  to enable  the shareholders  to vote on  the  resolutions proposed  in  the 
notice  of  the  aforesaid  NCLT  Convened  meeting  of  the  equity  shareholders.  The  Company  has  engaged  National  Securities 
Depository Limited ("NSDL”) for the purpose of providing e‐ voting facility to all its shareholders. The e‐voting facility can be availed 
by logging on to NSDL's e‐voting website www.evoling.nsdl.com. 
 
Postal  Ballot  /  E‐voting  in  connection with  the  resolutions  proposed  in  the  notice will  commence  on  and  from  09.00  a.m.  on 
Wednesday, 17 April 2019 and will end at 05.00 p.m. on Thursday, 16 May 2019. The Company  is also providing facility for voting 
by way of polling papers at the venue of the meeting for the members attending the meeting who may not have cast their vote by 
postal ballot or e‐voting. Equity shareholders as at the cut‐off date, i.e. 5 April 2019, only shall be entitled to vote on the Scheme. 
 
The Company has on, 12 April 2019, completed the dispatch of notice along with the postal ballot form with instructions and a self‐
addressed postage prepaid Business Reply Envelope to those members whose e‐mail IDs are not registered as well as to members 
who have requested for a physical copy of the notice, at their registered address.  Further, the notice has been sent electronically 
to  those members who  have  registered  their  e‐mail  IDs.  The  Company  has  also  completed  the  dispatch  of  the  notices  to  the 
unsecured creditors on 12 April 2019. 
 
In case of  the meeting of  the unsecured creditors of  the Company,  the voting shall be carried out  through polling paper at  the 
venue of the meeting. 

 
We are enclosing herewith the copies of the notices of the aforesaid meetings. The said notices are also available on the Company’s 
website https://www.orientrefractories.com/scheme.htm. 
 

Kindly take the same on record. 

Thanking You, 
Yours faithfully  
For Orient Refractories Limited 
 
 
Sanjay Kumar 
Company Secretary 
ACS‐17021 

 

Encl.: As above 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 
CA(CAA) NO. 1556/MB/2018

In the matter of the Companies Act, 2013;

And

In the matter of Sections 230-232 read with other relevant 
provisions of the Companies Act, 2013;

And

In the matter of Orient Refractories Limited;

And

In the matter of the Composite Scheme of Amalgamation of 
RHI India Private Limited, RHI Clasil Private Limited and Orient 
Refractories Limited and their respective shareholders.

Orient Refractories Limited,

a company incorporated under the provisions of the 
Companies Act, 1956 and having its registered office at 
C-604, Neelkanth Business Park, Opp. Railway Station 
Vidhyavihar (West), Mumbai – 400 086.

}
}
}
} …Applicant Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE COMPANY PURSUANT TO THE ORDER 
DATED 29 MARCH 2019 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

To,
All the unsecured creditors of Orient Refractories Limited (the Applicant Company):

NOTICE is hereby given that by an order dated 29 March, 2019 (the Order), the Hon’ble National Company Law Tribunal, Mumbai 
bench (NCLT) has directed that a meeting of the unsecured creditors of the Applicant Company shall be held for the purposes of 
considering, and if thought fit, approving, with or without modification(s), the arrangement embodied in the Composite Scheme 
of Amalgamation of RHI India Private Limited, RHI Clasil Private Limited and Orient Refractories Limited and their respective 
shareholders (the Scheme).

In pursuance of the said Order, and as directed therein, further notice is hereby given that a meeting of the unsecured creditors of the 
Applicant Company will be held at Kohinoor Continental, Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai – 400 059, India 
on Friday, the 17th day of May, 2019 at 6:00 p.m., at which time and place you are requested to attend. At the meeting, the following 
resolution will be considered and, if thought fit, passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of the Companies Act, 2013, 
the rules, circulars and notifications made thereunder (including any statutory modification or re-enactment thereof) as may be 
applicable, the Securities and Exchange Board of India circular no. CFD/DIL3/CIR/2017/21 dated 10 March 2017, the observation 
letters issued by each of the National Stock Exchange of India Limited and the BSE Limited, both dated 12 October 2018 and subject 
to the provisions of the memorandum and articles of association of the Company and subject to the approval  of the Hon’ble National 
Company Law Tribunal, Mumbai bench (NCLT) and subject to such other approvals, permissions and sanctions of regulatory and 
other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed by the 
NCLT or any other authorities, while granting such approvals, permissions and sanctions, which may be agreed to by the Board of 
Directors of the Company (the Board, which term shall be deemed to mean and include one or more committee(s) constituted / to 
be constituted by the Board or any person(s) which the Board may nominate to exercise its powers including the powers conferred 
by this resolution), the arrangement embodied in the Composite Scheme of Amalgamation of RHI India Private Limited, RHI Clasil 
Private Limited and Orient Refractories Limited and their respective shareholders (Scheme) placed before this meeting and initialed 
by the Chairman of the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT all the directors, Mr. Sanjeev Bhardwaj, the Chief Financial Officer, and Mr. Sanjay Kumar, the Company 
Secretary, (together, the Authorised Persons) be and are hereby authorised jointly and severally to do all such acts, deeds, matters 
and things, as they may, in their absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution 
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and effectively implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and 
/ or conditions, if any, which may be required or imposed by the NCLT while sanctioning the arrangement embodied in the Scheme 
or by any authorities under law, or as may be required for the purposes of resolving any questions or doubts or difficulties that may 
arise including passing such accounting entries and / or making such adjustments in the books of accounts as considered necessary 
in giving effect to the Scheme, as the Authorised Persons may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the 
prescribed form, duly signed by you or your authorised representative, is deposited at the registered office of the Applicant Company 
at C-604, Neelkanth Business Park, Opp. Railway Station Vidhyavihar (West), Mumbai – 400 086, not later than 48 (forty-eight) hours 
before the time fixed for the aforesaid meeting.  The form of proxy can be obtained free of charge from the registered office of the 
Applicant Company.

Copies of the Scheme and the explanatory statement, under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of 
the Rules along with the enclosures as indicated in the index, can be obtained free of charge at the registered office of the Applicant 
Company at C-604, Neelkanth Business Park, Opp. Railway Station Vidhyavihar (West), Mumbai – 400 086.

The NCLT has appointed Mr. KRCV Seshachalam, and in his absence Dr. Vijay Sharma, Director, to be the Chairman of the meeting 
including for any adjournment or adjournments thereof.

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of the NCLT.

A copy of the explanatory statement, under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Rules along 
with the enclosures as indicated in the index, are enclosed.

Sd/-
KRCV Seshachalam

Chairman appointed for the meeting
Dated this 1st day of April, 2019

Registered Office: 
C-604, Neelkanth Business Park, 
Opp. Railway Station 
Vidhyavihar (West), 
Mumbai – 400 086.

Notes:

1.	 All alterations made in the form of proxy should be initialed.

2.	 Only unsecured creditors of the Applicant Company may attend and vote either in person or by proxy (a proxy need not be 
an unsecured creditor of the Applicant Company) or in the case of a body corporate, by a representative authorised under 
Section 113 of the Act, at the meeting of the unsecured creditors of the Applicant Company. The authorised representative 
of a body corporate which is a unsecured creditor of the Applicant Company may attend and vote at the meeting of the 
unsecured creditors of the Applicant Company provided a copy of the resolution of the board of directors or other governing 
body of the body corporate authorising such representative to attend and vote at the meeting of the unsecured creditors of the 
Applicant Company, duly certified to be a true copy by a director, the manager, the secretary or other authorised officer of such 
body corporate, is deposited at the registered office of the Applicant Company not later than 48 (forty-eight) hours before the 
scheduled time of the commencement of the meeting of the unsecured creditors of the Applicant Company.

3.	 The form of proxy can be obtained free of charge from the registered office of the Applicant Company.

4.	 Unsecured creditors, that were unsecured creditors of the Applicant Company as on the 31st day of October 2018, being the 
cut off date, will be entitled to exercise their right to vote on the above resolution.

5.	 The quorum of the meeting of the unsecured creditors of the Applicant Company shall be 5 (five) unsecured creditors of the 
Applicant Company, present in person.

6.	 An unsecured creditor or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed and signed. 

7.	 During the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the meeting and ending 
with the conclusion of the meeting, a unsecured creditors would be entitled to inspect the proxies lodged at any time during the 
business hours of the Applicant Company, provided that not less than 3 (three) days of notice in writing is given to the Applicant 
Company



(3)

8.	 The documents referred to in the accompanying explanatory statement shall be open for inspection by the unsecured creditors 
at the registered office of the Applicant Company between 10.00 a.m. and 12.00 noon on all days (except Saturdays, Sundays 
and public holidays) up to the date of the meeting.

9.	 Mr. Suyash Mohan Guru, an Advocate, has been appointed as the scrutiniser to conduct the voting process through ballot / poll 
paper at the venue of the meeting in a fair and transparent manner.

10.	 The scrutiniser will submit his report to the Chairman of the meeting after completion of the scrutiny of the votes cast by the 
unsecured creditors of the Applicant Company through ballot / poll paper at the venue of the meeting. The scrutiniser’s decision 
on the validity of the vote shall be final. The results of votes cast through ballot / poll paper at the venue of the meeting will be 
announced on or before the 20th day of May, 2019 at the registered office of the Applicant Company. The results, together with 
the scrutiniser’s reports, will be displayed at the registered office of the Applicant Company, on the website of the Applicant 
Company, https://www.orientrefractories.com/ besides being communicated to BSE Limited and National Stock Exchange of 
India Limited.

11.	 NCLT by its said Order has directed that a meeting of the unsecured creditors of the Applicant Company shall be convened and 
held at Kohinoor Continental, Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai – 400 059, India on Friday, the 17th 
day of May, 2019 at 6:00 p.m. for the purpose of considering, and if thought fit, approving, with or without modification(s), the 
arrangement embodied in the Scheme. Unsecured Creditors would be entitled to vote in the said meeting either in person or 
through proxy.

12.	 The Applicant Company has provided the facility of ballot / poll paper at the venue of the meeting.

13.	 In accordance with the provisions of Sections 230 – 232 of the Act, the Scheme shall be acted upon only if a majority of persons 
representing three fourth in value of the unsecured creditors of the Applicant Company, voting in person or by proxy, agree to 
the Scheme.

14.	 The notice, together with the documents accompanying the same, is being sent to all the unsecured creditors either by registered 
post or speed post / airmail or by courier service or electronically by e-mail.  The notice will be displayed on the website of the 
Applicant Company, https://www.orientrefractories.com/.

15.	 The notice convening the meeting, the date of dispatch of notice and explanatory statement, amongst others, will be published 
through advertisement in: (i) ‘Times of India, Mumbai’ in English language; and (ii) ‘Mumbai Lakshadeep’ in Marathi language.

16.	 Any queries / grievances in relation to the Scheme may be addressed to Mr. Sanjay Kumar, Company Secretary of the Applicant 
Company through email to cssanjay@orlindia.com.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 
CA(CAA) NO. 1556/MB/2018

In the matter of the Companies Act, 2013;

And

In the matter of Sections 230-232 read with other relevant 
provisions of the Companies Act, 2013;

And

In the matter of Orient Refractories Limited;

And

In the matter of the Composite Scheme of Amalgamation of 
RHI India Private Limited, RHI Clasil Private Limited and Orient 
Refractories Limited and their respective shareholders.

Orient Refractories Limited,

a company incorporated under the provisions of the 
Companies Act, 1956 and having its registered office at 
C-604, Neelkanth Business Park, Opp. Railway Station 
Vidhyavihar (West), Mumbai – 400 086.

}
}
}
} …Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1), 232(2) AND 102 OF THE COMPANIES ACT, 2013 READ 
WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.	 Pursuant to the Order dated 29 March, 2019 passed by the National Company Law Tribunal, Mumbai bench (NCLT) in CA(CAA) 
No. 1556/MB/2018 (Order), a meeting of the unsecured creditors of Orient Refractories Limited (hereinafter referred to as ORL 
or Applicant Company or Transferee Company) is being convened at Kohinoor Continental, Andheri-Kurla Road, J. B. Nagar, 
Andheri (East), Mumbai – 400 059, India  on Friday, the 17th day of May, 2019 at 6:00 pm, for the purpose of considering, and 
if thought fit, approving, with or without modification(s), the Composite Scheme of Amalgamation of RHI India Private Limited 
(hereinafter referred to as RHI India or Transferor Company 1), RHI Clasil Private Limited (hereinafter referred to as RHI 
Clasil or Transferor Company 2) and ORL and their respective shareholders under Sections 230-232 of the Companies Act, 
2013 together with Sections 13, 14, 61, 62, 66, 188 and other applicable provisions of the Companies Act, 2013 (the Scheme) 
(RHI India and RHI Clasil are together referred to as the Transferor Companies and the Transferor Companies and ORL 
are together referred to as the Companies or Parties). A copy of the Scheme, which has been, inter alia, approved by the 
audit committee and the board of directors of the Applicant Company at their meetings held on 31 July 2018, is enclosed as 
Annexure 1. Capitalised terms used herein but not defined shall have the meaning ascribed to them in the Scheme, unless 
otherwise stated.

2.	 In terms of the aforementioned Order, the quorum of the said meeting shall be 5 unsecured creditors present in person. Further, 
in terms of the Order, the NCLT has appointed Mr. KRCV Seshachalam, and in his absence Dr. Vijay Sharma, Director, as the 
Chairman of the meeting of the Applicant Company including any adjournment or adjournments thereof.

3.	 This statement is being furnished as required under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 (the 
Act) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the Rules).

4.	 As stated, NCLT by its said Order has, inter alia, directed that a meeting of the unsecured creditors of the Applicant Company 
shall be convened and held at Kohinoor Continental, Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai – 400 059, India  
on Friday, the 17th day of May, 2019 at 6:00 pm, for the purpose of considering, and if thought fit, approving, with or without 
modification(s), the arrangement embodied in the Scheme. Unsecured creditors will be entitled to vote in the said meeting 
either in person or through proxy.

	 The scrutiniser appointed for conducting the voting process through ballot / poll paper at the venue of the meeting  will submit 
his report to the Chairman of the meeting after completion of the scrutiny of the votes cast by the unsecured creditors of the 
Applicant Company through ballot / poll paper at the venue of the meeting. The scrutiniser’s decision on the validity of the vote 
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shall be final. The results of votes cast through ballot / poll paper at the venue of the meeting will be announced on or before 
the 20th day of May, 2019 at the registered office of the Applicant Company. The results, together with the scrutiniser’s reports, 
will be displayed at the registered office of the Applicant Company, on the website of the Applicant Company, https://www.
orientrefractories.com/ besides being communicated to BSE Limited and National Stock Exchange of India Limited.

5.	 In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon only if a majority of persons 
representing three fourths in value of the unsecured creditors of the Applicant Company, voting in person or by proxy agree to 
the Scheme. 

Particulars of ORL

6.	 ORL was incorporated on 26 November 2010 under the provisions of the Companies Act, 1956. The registered office of 
ORL was previously situated at 804-A, Chiranjiv Tower 43, Nehru Place, New Delhi 110 019.  An application for shifting of its 
registered office from New Delhi to the State of Maharashtra was filed with the Regional Director (Northern region), and the 
Regional Director passed an order on 30 July 2018 permitting the shifting of its registered office to the State of Maharashtra.  
A Certificate of Registration of Regional Director Order for Change of State was issued on 17 August 2018 by the Registrar of 
Companies, Mumbai with corporate identification number L28113MH2010PLC312871. The registered office of ORL is currently 
situated at C-604, Neelkanth Business Park, Opposite Railway Station, Vidhyavihar (West), Mumbai – 400 086 with effect from 
17 August 2018. Except as stated above, there has been no change in the registered office of ORL. The permanent account 
number of ORL is AABCO3850A and its email ID is cssanjay@orlindia.com.

7.	 The equity shares of ORL are listed on the BSE Limited (BSE) and the National Stock Exchange of India Limited (NSE).

8.	 The objects for which ORL has been established are set out in its memorandum of association. Some of the main objects of 
ORL are as follows:

	 “III.(A) The objects to be pursued by the company on its incorporation are:

	 1)	 To carry on the business of manufacturers, producers, processors, importers, exporters, buyers, sellers of and dealers in 
all kinds of refractories, continuous casting refractories, monolithics, bricks, nozzles, well blocks, lances, castables and 
all kinds of refractory and other allied products and all types of refractories based on alumina or any other material of any 
kind,  and all materials, goods and ingredients used or that could be used in the manufacture or processing of refractories, 
allied products, by-products and substitutes for all or any of them and to treat and utilise any waste arising from any such 
manufacture, production or process whether carried on by the Company or otherwise.

	 2)	 To carry on the business of manufacturers, producers, processors, importers, exporters, buyers, sellers of and dealers 
in all kinds of materials used for manufacture and application of refractories like calcined bauxite, fused grains, calcined 
materials, cement, etc. and to carry on the business of manufacturers, processors, importers, exporters, buyers, sellers 
of and dealers in all kinds of equipments, plants, machines, processes, systems, etc. for manufacture and application of 
refractories. 

	 3)	 To explore, prospect, take on lease or on royalty basis or otherwise acquire mines, mining rights and lands or any interest 
therein and to quarry, mine, dress, reduce, draw, extract, purify, calcine, smelt, refine, manufacture, process, purchase or 
otherwise acquire, sell or otherwise dispose of or deal in all grades, types, qualities and descriptions of iron ore, ilmenite 
ore, rutile ore, tungsten ore, wolframite ore, molybdenum ore, copper ore, bauxite, nickel ore, cobalt ore, quartz, fluorspar, 
lime stone, dolomite, magnesite, coal, graphite, fire clay, kyanite, sillimanite, stone, bricks, crick earth and other refractory 
materials, etc.”

	 Clause III.(B).(1) of the memorandum of association of ORL permits ORL:

	 1)	 “To acquire and undertake the whole or any part or the business, goodwill and assets of any Person, firm or company 
carrying on or proposing to carry on any business which the Company is authorised to carry on and as part of the 
consideration for such acquisition, to undertake all or any of the liabilities of such person, firm or Company or to acquire an 
interest in, amalgamate with or enter into any arrangements for sharing profits or for co-operation or for mutual assistance 
with any such person, firm or company and to give or accept by way of consideration for any of the acts or things aforesaid 
or property acquired by any shares, debentures, debenture-stock or securities, that may be agreed upon and to hold, and 
to retain and mortgage with any shares, debenture-stock or securities so received.”

	 There has been no change in the main objects of ORL in the last five years.
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9.	 ORL is primarily engaged in the business of manufacture and marketing of refractory products, systems and services and has 
various global partners for its international quality products.

10.	 The share capital of ORL as on 31 March 2019 is as under:

SHARE CAPITAL AMOUNT (in Rupees)
Authorised share capital
12,05,00,000 equity shares of Re. 1 each 12,05,00,000

TOTAL 12,05,00,000
Issued, subscribed and paid-up capital
12,01,39,200 equity shares of Re. 1 each 12,01,39,200

TOTAL 12,01,39,200

	 There has been no change in authorised, issued, subscribed and paid-up equity share capital of ORL after 31 March 2019.

Particulars of RHI India

11.	 RHI India is a company incorporated on 15 June 2007 under the provisions of the Companies Act, 1956 having CIN 
U24119MH2007PTC171712 and permanent account number AADCR6670B. The registered office of RHI India is situated at 
Neelkanth Business Park, Room Number 604C, Opposite Railway Station, Vidhyavihar (West), Mumbai – 400 086. There has 
been no change in the registered office address of RHI India.  The email ID of RHI India is jagdish.parikh@rhimagnesita.com. 

12.	 The objects for which RHI India has been established are set out in its memorandum of association. The main objects of RHI 
India include:

	 “III.A) The Main Objects to be pursued by the company on its incorporation are:

	 1)	 To carry on in India and elsewhere the business of purchase, sale, import, export, promotion, marketing, bartering, 
finishing, distribution and otherwise in acidic, basic, high alumina, high silica, high grog, natural and all other types, 
shapes and sizes of refractories, refractory products, ceramics, organic & inorganic chemicals, formulation and other 
related machinery equipment and items for use in all kinds of industries such as steel plants, furnaces, power houses, 
cement plants, glass plants etc.

	 2)	 To render support services in relation to the above including but not limited to customer care, sales support, after sales 
support, technical support and such other auxiliary and ancillary services as required”

	 Clause III.(B).(25) of the memorandum of association of RHI India permits RHI India:

	 25)	 “Subject to Section 391 - 394 of the Companies Act, 1956, to amalgamate with any company or companies having objects 
identical or in part similar to those of the Company or whose business is similar to the business of the Company, whether 
by sale or purchase (for shares or otherwise) of or of this or any such other company as aforesaid.”

	 There has been no change in the main objects of RHI India in the last five years.

13.	 RHI India is primarily engaged in the business of purchase, sale, import, export and marketing of refractories, refractory 
products, chemicals, formulations, and related equipment required in industries such as steel plants, furnaces, power houses, 
and cement plants.

14.	 The share capital of RHI India as on 31 March 2019 is as under:

SHARE CAPITAL AMOUNT (in Rupees)
Authorised share capital
3,50,000 equity shares of Rs. 10 each 35,00,000

TOTAL 35,00,000
Issued, subscribed and paid-up capital
3,42,844 equity shares of Rs. 10 each 34,28,440

TOTAL 34,28,440

	 There has been no change in authorised, issued, subscribed and paid-up equity share capital of RHI India after 31 March 2019.

Particulars of RHI Clasil

15.	 RHI Clasil is a company incorporated on 7 December 2005 under the provisions of the Companies Act, 1956 as Arsha Ceramics 
Private Limited with the Registrar of Companies, Hyderabad. RHI Clasil’s name was changed: (a) from Arsha Ceramics 
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Private Limited to Clasil Refractories Private Limited on 17 April 2006; and (b) from Clasil Refractories Private Limited to RHI 
Clasil Private Limited on 12 January 2007. It got converted to a public company on 25 January 2007 and got re-converted 
to a private company on 17 July 2015.  The permanent account number of RHI Clasil is AAFCA4819H and its email ID is 
jyothi.dadheech@rhimagnesita.com.

16.	 The registered office of the RHI Clasil was previously situated at plot number 195, flat number 9, Srinilaya Apartments, Kavuri 
Hills, Madhapur, Hyderabad 500 081. An application for shifting of its registered office from the State of Telangana to the State 
of Maharashtra was filed with the Regional Director (South East Region), Hyderabad and the Regional Director passed an 
order on 11 May 2018 permitting the shifting of the registered office to the State of Maharashtra. A Certificate of Registration of 
Regional Director Order for Change of State was issued on 4 July 2018 by the Registrar of Companies, Mumbai with corporate 
identification number U26914MH2005PTC311526. The registered office of RHI Clasil is currently situated at 301-302, Orbit 
Plaza, New Prabhadevi Road, Prabhadevi, Mumbai – 400 025 with effect from 4 July 2018. Except as stated above, there has 
been no change in the registered office of RHI Clasil.

17.	 On 24 November 2006, a joint venture agreement was entered into between Clasil Refractories Private Limited (the name of 
RHI Clasil at the relevant time), RHI AG (now RHI Magnesita N.V.), Mr. R.S. Shah, Mr. RVS Raju and Dr. R.V. Raju (the Clasil 
JVA), pursuant to which, inter alia, RHI AG acquired a majority stake in Clasil Refractories Private Limited. The Clasil JVA 
was amended on 7 September 2015. The shareholders of RHI Clasil have, on 27 July 2018 and 27 August 2018, executed 
termination and release letters, pursuant to which, inter alia, the Clasil JVA and all rights and obligations of the shareholders 
thereunder shall automatically stand terminated with effect from the date on which the Scheme becomes effective.

18.	 The objects for which RHI Clasil has been established are set out in its memorandum of association. The main objects of RHI 
Clasil include:

	 “III.A) The Main Objects to be pursued by the company on its incorporation are:

	 1)	 To carry on business as manufacturers, producers, processors, makers, inventors, convertors, refiners, importers, 
exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, movers, preservers, stockists, 
agents, sub-agents, merchants, distributors, consignors, jobbers, brokers, concessionaires or otherwise deal in ceramic 
wares, porcelain earthen wares, stone wares, sanitary wares, insulators, bricks, fire bricks, fire clay and other minerals 
and any product similar to and required for the aforesaid products.

	 2)	 To carry on the business as manufacturers, processors, dealers, distributors, importers, exporters, designers and 
developers or earthware china fireclay, caneware, drain and water pipes, hallow and solid products for partitions and load 
bearing walls, ceiling blocks and roof bricks and allied bricks, tiles, terracotta, sanitary-ware, plain and art stone ware, 
glass colour and glazes.

	 3)	 To carry on business as manufacturers, producers, processors, makers, inventors, convertors, refiners, importers, 
exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, movers, preservers, stockists, 
agents, sub-agents, merchants, distributors, consignors, jobbers, brokers, concessionaires or otherwise deal in refractory 
and allied products.

	 4)	 To carry on the business as manufacturers, producers, processors, makers, converters, refiners, importers, exporters, 
traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, movers, preservers, stockists, agents, 
sub-agents of all kinds of granite stones, raw, finished and semi-finished including random slabs, polished, decorative 
materials and monuments and all kinds of stones and stone products that may be directly or indirectly derived therefrom.”

	 Clause III.(B).(39) of the memorandum of association of RHI Clasil permits RHI Clasil:

	 39)	 “To merge or amalgamate with any other company or companies.”

	 There has been no change in the main objects of RHI Clasil in the last five years.

19.	 RHI Clasil is primarily engaged in the business of manufacture and marketing of refractories and allied products.

20.	 The share capital of RHI Clasil as on 31 March 2019 is as under:

SHARE CAPITAL AMOUNT (in Rupees)
Authorised share capital
1,84,00,000 equity shares of Rs. 10 each 18,40,00,000

TOTAL 18,40,00,000
Issued, subscribed and paid-up capital
1,84,00,000 equity shares of Rs. 10 each 18,40,00,000

TOTAL 18,40,00,000

	 There has been no change in authorised, issued, subscribed and paid-up equity share capital of RHI Clasil after 31 March 2019.
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Description of the Scheme

21.	 The Scheme, inter alia, provides for: 

	 i)	 amalgamation of RHI India with and into ORL;

	 ii)	 transfer of the authorised share capital of RHI India to ORL and consequential increase in the authorised share capital of 
ORL;

	 iii)	 issue and allotment of fully paid up equity shares of ORL to the equity shareholders of RHI India;

	 iv)	 dissolution of RHI India without winding up;

	 v)	 amalgamation of RHI Clasil with and into ORL;

	 vi)	 transfer of the authorised share capital of RHI Clasil to ORL and consequential increase in the authorised share capital of 
ORL;

	 vii)	 issue and allotment of fully paid up equity shares of ORL to the equity shareholders of RHI Clasil;

	 viii)	 dissolution of RHI Clasil without winding up;

	 ix)	 alteration of Clause I of the memorandum of association of ORL to change the name of ORL to “RHI Magnesita India 
Limited” or such other name which is available and approved by the Registrar of Companies;

	 x)	 alteration of Clause V of the memorandum of association of ORL to reflect the increased authorised share capital of ORL;

	 xi)	 the Scheme being conditional upon satisfaction or waiver (if applicable) of the conditions precedent enumerated in Clause 
4.5 of the Scheme; and

	 xii)	 various other matters consequential or incidental to or otherwise integrally connected with the above.

22.	 Rationale of the Scheme

	 i)	 The management of each of the Parties is of the opinion that the Scheme will result in, inter alia, the following benefits:

		  a)	 simplification of the corporate structure and consolidation of the India businesses of the RHIM group;

		  b)	 establishing a comprehensive refractory product portfolio;

		  c)	 realising business efficiencies, inter alia, through optimum utilisation of resources due to pooling of management, 
expertise, technologies and other resources of the companies; 

		  d)	 improved allocation of capital and optimisation of cash flows contributing to the overall growth prospects of the 
combined company; 

		  e)	 creation of a larger asset base and facilitation of access to better financial resources; and

		  f)	 enhanced shareholder value pursuant to economies of scale and business efficiencies.

	 ii)	 The proposed Scheme is in the interest of all Parties and their respective shareholders, employees, and creditors and 
there is no likelihood that the interests of any stakeholders in any of the Parties would be prejudiced as a result of the 
Scheme. The proposed Scheme will not impose any additional burden on the members of the Transferor Companies or 
the Transferee Company.

Relationship among the Companies who are parties to the Scheme

23.	 All the three Companies are part of the RHI Magnesita group of companies. The Transferee Company is a subsidiary of Dutch 
US Holding B.V., which is ultimately owned by RHI Magnesita N.V., the Netherlands (RHIM). Two group companies of RHIM, 
being Dutch Brasil Holding B.V., the Netherlands and VRD Americas B.V., the Netherlands, hold 100% of Transferor Company 
1.  Further, Transferor Company 2 is a subsidiary of VRD Americas B.V., the Netherlands, which is ultimately owned by RHIM.  
However, it is clarified that the transaction will be undertaken on an arm’s length basis pursuant to the valuation undertaken by 
Jain Jindal & Co., independent Chartered Accountants, and the fairness opinion issued by Keynote Corporate Services Limited, 
a SEBI registered merchant banker, on the valuation report. 

Corporate Approvals

24.	 The proposed Scheme was placed before the audit committee of ORL at its meeting held on 31 July 2018. The audit committee 
took into account: (i) the joint valuation report dated 31 July 2018, issued by Jain Jindal & Co., independent Chartered 
Accountants, setting out the recommended share exchange ratio (the Joint Valuation Report); and (ii) the fairness opinion 
dated 31 July 2018, issued by Keynote Corporate Services Limited, a SEBI registered merchant banker (the Fairness Opinion). 
A copy of the Joint Valuation Report is enclosed as Annexure 2. A copy of the Fairness Opinion is enclosed as Annexure 3. 
The audit committee of ORL, based on the aforesaid, inter alia, recommended the Scheme to the board of directors of ORL.
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25.	 The Scheme, along with the Joint Valuation Report and the Fairness Opinion, was placed before the Board of Directors of ORL 
at its meeting held on 31 July 2018. The report of the audit committee of ORL was also placed before the board of directors of 
ORL. Based on the aforesaid, the board of directors of ORL approved the Scheme. The meeting of the board of directors of 
ORL, held on 31 July 2018, was attended by five directors (Mr. Erwin Jankovits, Mr. Parmod Sagar, Mr. Rama Shanker Bajoria, 
Mr. Reinhold Steiner and Dr. Vijay Sharma) in person. None of the directors of ORL who attended the meeting voted against 
the Scheme. Thus, the Scheme was approved unanimously by the directors who attended and voted at the meeting.

26.	 Separately, the Joint Valuation Report was placed before the board of directors of RHI India, at its meeting held on 
31 July 2018. Based on the aforesaid, the board of directors of RHI India approved the Scheme. The meeting of the board of 
directors of RHI India, held on 31 July 2018, was attended by both directors (Mr. Reinhold Steiner and Mr. Sanjeev Bhardwaj) 
in person. Neither of the directors of RHI India who attended the meeting voted against the Scheme. Thus, the Scheme was 
approved unanimously by the directors who attended and voted at the meeting.

27.	 Similarly, the Joint Valuation Report was placed before the board of directors of RHI Clasil, at its meeting held on 31 July 2018. 
Based on the aforesaid, the board of directors of RHI Clasil approved the Scheme. The meeting of the board of directors of 
RHI Clasil, held on 31 July 2018, was attended by all four directors (Dr. Rudraraju Venkata Raju, Mr. R.V. Suryanarayana Raju, 
Mr. George Mathew and Mr. Reinhold Steiner) in person. None of the directors of RHI Clasil who attended the meeting voted 
against the Scheme. Thus, the Scheme was approved unanimously by the directors who attended and voted at the meeting.

Approvals and actions taken in relation to the Scheme

28.	 NSE was chosen as the designated stock exchange by ORL for the purposes of coordinating with the SEBI, pursuant to the 
SEBI Circular. The Scheme was filed with NSE and BSE. Post filing the Scheme, as required by the SEBI Circular, ORL had 
filed complaint reports with NSE and BSE on 4 October 2018. These reports indicate that ORL received nil complaints. Copies 
of the complaint reports filed with NSE and BSE, dated 4 October 2018, are enclosed as Annexure 4.

29.	 ORL received observation letters regarding the Scheme from NSE and BSE, each dated 12 October 2018, conveying their no 
adverse observations for filing the Scheme with the NCLT pursuant to the letter dated 12 October 2018 addressed by the SEBI 
to NSE and BSE, which, inter alia, stated the following:

	 “The Company to ensure disclosure with respect to the information pertaining to Mr. Vijay Sharma, being a director of BMM 
Ispat Ltd., which has been declared as a defaulter in relation to loans availed by the Company from Bank of India and Vijaya 
Bank under the heading “Action taken by SEBI/RBI” and the same is brought to the notice of the shareholders and Hon’ble 
NCLT. 

	 The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition to be filed before 
National Company Law Tribunal (NCLT) and the company is obliged to bring the observations to the notice of NCLT.”

	 Copies of the no adverse observation letters, both dated 12 October 2018, received from NSE and BSE are enclosed as 
Annexure 5 and Annexure 6 respectively. 

30.	 RHI India, RHI Clasil and ORL filed a joint application, CA(CAA) No. 1556/MB/2018, along with the annexures with the NCLT 
on 16 November 2018.

31.	 Pursuant to the observations of SEBI in its letters to NSE and BSE, each dated 12 October 2018, the Applicant Company brings 
it to your attention that:

	 Dr. Vijay Sharma is presently the Chairman on the board of directors of the Transferee Company. Dr. Vijay Sharma was 
the Managing Director of B.M.M. Ispat Limited (BMM Ispat), which has been declared as a defaulter in relation to loans 
availed by it from Bank of India and Vijaya Bank. ‘Non-suit filed accounts – defaulters Rs.1 crore and above for quarter ended 
30 June 2018’ classifies BMM Ispat as a defaulter and Dr. Vijay Sharma’s name appears as a director of BMM Ispat. 
Dr. Vijay Sharma has, vide his letter dated 10 October 2018, made the following submissions in this regard:

	 (i)	 Dr. Vijay Sharma was the Managing Director of BMM Ispat from 20 April 2015 to 30 September 2016. He resigned from 
his directorship in BMM Ispat with effect from 1 October, 2016.  

	 (ii)	 Dr. Vijay Sharma has further clarified that as regards the loans from Bank of India and Vijaya Bank (as appearing in the 
list of ‘non-suit filed accounts – defaulters Rs.1 crore and above for quarter ended 30 June 2018’) there were no defaults 
made by BMM Ispat on its obligations under these loans during his tenure as Managing Director.

	 (iii)	 Since the expiry of his tenure as director of BMM Ispat with effect from 1 October 2016, Dr. Vijay Sharma has not been 
associated with BMM Ispat in any capacity whatsoever.

	 (iv)	 Further, Dr. Vijay Sharma has pointed out that the details of non-suit filed accounts are not available in the public domain 
and Dr. Vijay Sharma has confirmed that he has not received any notice or intimation from any bank / financial institution 
of his name being included in any list of defaulters, including as a director of BMM Ispat. Dr. Vijay Sharma was only 
informed of the same by way of the query from SEBI.

	 Please note that the above-mentioned disclosure has also been incorporated as Clause 4.11 of the Scheme and paragraph 33 
of the joint petition filed by the Companies with the NCLT.
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32.	 The Companies will obtain such other approvals / sanctions / no-objection(s) from regulatory or other governmental authorities 
in respect of the Scheme, as may be required in accordance with law. 

Salient extracts of the Scheme

33.	 Certain clauses of the Scheme are extracted below:

	 1.1	 Definitions

		  1.1.3	 “Appointed Date” means 1 January 2019 or such other date as may be fixed by the Tribunal.

		  1.1.5	 “Clasil Group” refers to the shareholders of RHI Clasil other than VRD Americas B.V. and comprises: (i) RVS 
Raju; (ii) A.V. Narsimha Raju; (iii) Dr. R.V. Raju; (iv) K. Aruna Kumari; (v) K. Pavan Kumar; (vi) K. Pradeep Kumar; 
(vii) A. Srinivasa Raju; (viii) P. Gayathri; and (ix) R. Udaya Rekha.

		  1.1.6	 “Effective Date” means the date on which the last of the approvals or events specified under clause 4.5 of the 
Scheme are obtained or have occurred. 

		  1.1.13	“RHIM Group” means RHI Magnesita N.V. and its Affiliates. 

		  1.1.17	“SEBI Circular” means the circular number CFD/DIL3/CIR/2017/21 dated 10 March 2017 along with the 
amendments thereto.

		  1.1.25	“Undertaking” shall mean all the undertaking and entire business of each of the Transferor Companies (including 
business, properties, assets, investments, goodwill and rights of whatever kind and nature, real or personal, 
tangible or intangible, that are owned, leased or licensed, liabilities, obligations and commitments of each of the 
Transferor Companies) on a going concern basis, and with the continuity of business of the Transferor Companies, 
which shall include (without limitation):

			   (a)	 all assets wherever situated, whether movable or immovable, tangible or intangible, real or personal, in 
possession or reversion, corporeal or incorporeal, leaseholds and other interests of whatsoever nature, 
wheresoever situated including all lands, buildings, offices, marketing offices, liaison offices, furniture, fixtures, 
office equipment, appliances, accessories, inventories together with all present and future liabilities (including 
contingent liabilities) and all cash and bank balances appertaining or relating to the Transferor Companies;

			   (b)	 all current assets, including sundry debtors, receivables, loans and advances, actionable claims, bills and 
credit notes of the Transferor Companies;

			   (c)	 all permits, rights, entitlements, registrations and other licences, approvals, permissions, consents from various 
authorities, including municipal (whether granted or pending), trademarks, patents, copyrights, software 
programs and data (whether proprietary or otherwise), all other intellectual property, goodwill, receivables, 
benefit of any deposits, assets, properties or other interests, financial assets including investments of all kinds, 
funds belonging to or utilised for the Transferor Companies, bank accounts, privileges, all other rights and 
benefits including any tax exemptions, deferrals and other benefits or privileges including any tax (direct or 
indirect) including advance tax paid or any tax deducted in respect of any income received, exemptions, tax 
credits, minimum alternate tax credits as per Section 115JAA of the Income Tax Act, any credit in respect of 
indirect taxes, tenancies in relation to office and / or residential properties for the employees, memberships, 
lease rights, powers and facilities of every kind, nature, and description whatsoever, rights to use and avail of 
telephones, internet, facsimile connections and installations, utilities, electricity and other services, provisions, 
funds, benefits of all agreements, contracts and arrangements, letters of intent, memoranda of understanding, 
expressions of interest whether under agreements or otherwise and all other interests in connection with or 
relating to the Transferor Companies;

			   (d)	 all staff and employees and other obligations of whatsoever kind, including liabilities of the Transferor 
Companies with regard to their employees, with respect to the payment of gratuity, superannuation, pension 
benefits and provident fund or other compensation or benefits, if any, whether in the event of resignation, 
death, retirement, retrenchment or otherwise;

			   (e)	 all trade secrets, confidential information, inventions, know-how, formulae, processes, procedures, research 
records, records of inventions, test information, market surveys and marketing know-how of the Transferor 
Companies;

			   (f)	 all patents (including all reissues, divisions, continuations and extensions thereof), patent applications, patent 
rights, trademarks, trademark registrations, trademark applications, service marks, trade names, business 
names, copyrights, copyright registrations, designs, design registrations, and all rights to any of the foregoing, 
of the Transferor Companies;
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			   (g)	 all contracts, leases, subleases, licences, indentures, agreements, commitments and all other legally binding 
arrangements, whether oral or written, to which any of the Transferor Companies is a party or by which the 
Transferor Companies are bound;

			   (h)	 all raw material, work-in-progress, finished goods, supplies, parts, spare parts and other inventories of the 
Transferor Companies (including in transit, on consignment or in the possession of any third party);

			   (i)	 all partnership interests or any other equity interest in any corporation, company, limited liability company, 
partnership, joint venture, trust or other business association;

			   (j)	 all rights in and to products sold or leased;

			   (k)	 all credits, prepaid expenses, deferred charges, advance payments, security deposits and prepaid items that 
are paid / held;

			   (l)	 all necessary records, files, papers, computer programmes, engineering and process information, manuals, 
data, catalogues, quotations, sales and advertising materials, lists of present and former customers, customer 
credit information, customer pricing information, and other records, whether in physical or electronic form in 
connection with or relating to the Transferor Companies;

			   (m)	 all books of accounts, ledgers, general, financial, accounting and personnel records, files, invoices, customers’ 
and suppliers’ lists, other distribution lists, billing records, sales and promotional literature, manuals, customer 
and supplier correspondence (in all cases, in any form or medium), of the Transferor Companies;

			   (n)	 all rights, claims, credits, advances, loans, fixed deposits, provisions and commitments, including any such 
items arising under insurance policies and all guarantees, warranties, indemnities and similar rights in favour 
of the Transferor Companies in respect of any other asset or any liability appertaining or relating to the 
Transferor Companies;

			   (o)	 all liabilities, obligations, duties, undertakings, debt and commitments of the Transferor Companies;

			   (p)	 all accounts payable of the Transferor Companies; and

			   (q)	 any other assets and liabilities.

			   It is intended that the definition of Undertaking set out above would enable the transfer of all properties, assets, 
liabilities, employees, etc. of the Transferor Companies to the Transferee Company pursuant to this Scheme.

3.	 AMALGAMATION OF THE TRANSFEROR COMPANIES WITH AND INTO THE TRANSFEREE COMPANY

	 3.1	 Transfer and vesting of the Transferor Companies to and with the Transferee Company

		  3.1.1	With effect from the Appointed Date, subject to the provisions of this Scheme, the Undertakings of the Transferor 
Companies shall stand transferred to and vest in the Transferee Company, as a going concern, together with all 
their estate, properties, assets, rights, claims, title and authorities, benefits, liabilities and interest therein, subject 
to existing charges thereon in favour of banks and financial institutions or otherwise, as the case may be, without 
any further act, instrument, deed, matter or thing being made, done or executed, so as to become, as and from 
the Effective Date, the estate, properties, assets, rights, claims, title and authorities, liabilities and interest of the 
Transferee Company by virtue of and in the manner provided in the Scheme pursuant to the sanction of the Scheme 
by the Tribunal and the provisions of sections 230 to 232 and other applicable provisions of the Act. 

		  3.1.2	Without prejudice to the generality of the foregoing and to the extent applicable, unless otherwise stated herein, with 
effect from the Appointed Date, in relation to the Undertakings:

			   (i)	 All assets of the Transferor Companies that are movable in nature or are otherwise capable of transfer by 
physical or constructive delivery and / or by endorsement and delivery shall, pursuant to this Scheme, stand 
vested in and / or be deemed to be vested in the Transferee Company and shall become the property of the 
Transferee Company without any further act, instrument or deed.

			   (ii)	 All other movable assets of the Transferor Companies, including investments in shares and any other 
securities, sundry debtors, actionable claims, earnest monies, receivables, bills, credits, outstanding loans 
and advances, if any, recoverable in cash or in kind or for value to be received, bank balances and deposits, if 
any, with governmental authorities, customers and other persons, shall, , stand transferred to, and vested in, 
the Transferee Company without any notice or other intimation to the debtors or obligors or any other person. 
The Parties may, if they so deem appropriate, give notice in such form as they deem fit and proper, to each 
such debtor or obligor or any other person, that pursuant to the sanction of the Scheme by the Tribunal, such 
debt, loan, advance, claim, bank balance, deposit or other asset be paid or made good or held on account of 
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the Transferee Company as the person entitled thereto, to the end and intent that the right of the Transferor 
Companies to recover or realise all such debts (including the debts payable by such debtor or obligor or any 
other person to the Transferor Companies) stands transferred and assigned to the Transferee Company and 
that appropriate entries should be passed in the books of accounts of the relevant debtors or obligors or other 
persons to record such change.

			   (iii)	 All lease and licence agreements entered into by the Transferor Companies with various landlords, owners 
and lessors in connection with use of the assets of the Undertakings of the Transferor Companies, together 
with the security deposits, shall stand automatically transferred in favour of the Transferee Company on the 
same terms and conditions without any further act, instrument, deed, matter or thing being made, done or 
executed. The Transferee Company shall continue to pay rent amounts as provided for in such agreements 
and shall comply with the other terms, conditions and covenants thereunder and shall also be entitled to 
refund of security deposits paid under such agreements by the Transferor Companies.

			   (iv)	 All immovable properties of the Transferor Companies, including land together with the buildings and structures 
standing thereon, and rights and interests in immovable properties of the Transferor Companies, whether 
freehold or leasehold or otherwise and all documents of title, rights and easements in relation thereto shall 
be vested in and / or be deemed to have been vested in the Transferee Company, without any further act 
or deed done or being required to be done by the Transferor Companies and / or  the Transferee Company. 
The Transferee Company shall be entitled to exercise all rights and privileges attached to such immovable 
properties and shall be liable to pay the ground rent and taxes and fulfil all obligations in relation to or applicable 
to such immovable properties. The mutation or substitution of the title to the immovable properties shall, upon 
this Scheme becoming effective, be made and duly recorded in the name of the Transferee Company by 
the appropriate authorities pursuant to the sanction of this Scheme by the Tribunal and upon the Scheme 
becoming effective in accordance with the terms hereof.

			   (v)	 Until the owned property, leasehold property and related rights thereto, licence or right to use the immovable 
property, tenancy rights, liberties and special status are transferred, vested, recorded, effected and / or 
perfected in the record of the appropriate authorities in favour of the Transferee Company, the Transferee 
Company shall be deemed to be authorised to carry on business in the name and style of the Transferor 
Companies under the relevant agreement, deed, lease and / or licence, as the case may be, and the Transferee 
Company shall keep a record and account of such transactions.

			   (vi)	 For purposes of taking on record the name of the Transferee Company in the records of the governmental 
authorities in respect of transfer of immovable properties to the Transferee Company pursuant to this Scheme, 
the Board of Directors of the Parties may approve the execution of such documents or deeds as may be 
necessary, including deeds of assignment of lease or leave or licence (as the case may be) by the Transferor 
Companies in favour of the Transferee Company. 

			   (vii)	 All liabilities, including all secured and unsecured debts (whether in Indian Rupee (INR) or foreign currency), 
sundry creditors, contingent liabilities, duties, obligations and undertakings of the Transferor Companies, 
of every kind, nature and description whatsoever and howsoever arising, raised, incurred or utilised for its 
business activities and operations, shall, pursuant to the sanction of this Scheme by the Tribunal and under 
the provisions of sections 230 to 232 of the Act and other applicable provisions, if any, of the Act, without any 
further act, instrument, deed, matter or thing being made, done or executed, be transferred to, and vested in, 
or be deemed to have been transferred to, and vested in, the Transferee Company, along with any charge, 
encumbrance, lien or security created in connection therewith, and such liabilities shall be assumed by the 
Transferee Company to the extent they are outstanding as on the Appointed Date so as to become, as on and 
from the Appointed Date, the liabilities, debts, duties and obligations of the Transferee Company on the same 
terms and conditions as were applicable to the Transferor Companies, and the Transferee Company shall 
meet, discharge and satisfy the liabilities and it shall not be necessary to obtain the consent of any third party 
or other person who is a party to any contract or arrangement by virtue of which such liabilities have arisen in 
order to give effect to the provisions of this clause 3.1.2(vii).

			   (viii)	 All electricity, gas, water and any other utility connections and tariff rates in respect thereof sanctioned by 
various public sector and private companies, boards, agencies and authorities to the Transferor Companies, 
together with security deposits and all other advances paid, shall stand automatically transferred in favour of 
the Transferee Company on the same terms and conditions without any further act, instrument, deed, matter 
or thing being made, done or executed. The relevant electricity, gas, water and any other utility companies, 
boards, agencies and authorities shall issue invoices in the name of the Transferee Company with effect 
from the billing cycle commencing from the month immediately succeeding the month in which the Effective 
Date falls. The Transferee Company shall comply with the terms, conditions and covenants associated with 
the grant of such connections and shall also be entitled to refund of security deposits placed with such utility 
companies, boards, agencies and authorities by the Transferor Companies.
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			   Permits

			   (ix)	 All governmental approvals and other consents, permissions, quotas, rights, authorisations, entitlements, 
no-objection certificates and licences, including those relating to tenancies, privileges, powers and facilities 
of every kind and description of whatsoever nature, to which the Transferor Companies are parties or to the 
benefit of which the Transferor Companies may be entitled to use or which may be required to carry on the 
operations of the Transferor Companies, and which are subsisting or in effect immediately prior to the Effective 
Date, shall be, and remain, in full force and effect in favour of or against the Transferee Company and may be 
enforced as fully and effectively as if, instead of the Transferor Companies, the Transferee Company had been 
a party, a beneficiary or an obligee thereto and shall be appropriately mutated by the relevant governmental 
authorities in favour of the Transferee Company.

			   Contracts

			   (x)	 All contracts, deeds, bonds, agreements and other instruments to which the Transferor Companies are 
parties, or to the benefit of which the Transferor Companies may be entitled, and which are subsisting or 
having effect immediately prior to the Effective Date, shall, without any further act, instrument or deed, 
continue in full force and effect against or in favour of, as the case may be, the Transferee Company, and 
may be enforced effectively by or against the Transferee Company as fully and effectively as if, instead of the 
Transferor Companies, the Transferee Company had been a party or beneficiary or obligor or obligee thereto 
or thereunder. The Transferee Company will, if required, enter into novation agreements in relation to such 
contracts, deeds, bonds, agreements and other instruments.

			   (xi)	 All other agreements entered into by the Transferor Companies in connection with the assets of the 
Undertakings of the Transferor Companies shall stand automatically transferred in favour of the Transferee 
Company on the same terms and conditions without any further act, instrument, deed, matter or thing being 
made, done or executed.

			   Legal proceedings

			   (xii)	 All legal proceedings, including, quasi-judicial, arbitral and other administrative proceedings, of whatsoever 
nature by or against the Transferor Companies pending on the Effective Date shall not abate or be discontinued 
or be prejudicially affected in any way by reason of the Scheme or by anything contained in the Scheme but 
shall 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 they would or might have been continued, prosecuted or enforced 
by or against the Transferor Companies. The Transferee Company undertakes to have all legal or other 
proceedings specified in this clause 3.1.2(xii), initiated by or against the Transferor Companies, transferred 
to its name and to have such proceedings continued, prosecuted and enforced by or against the Transferee 
Company, as the case may be. Following the Effective Date, the Transferee Company may initiate any legal 
proceedings for and on behalf of the Transferor Companies.

			   Employees 

			   (xiii)	 With effect from the Effective Date, all the staff and employees of the Transferor Companies who are in such 
employment as on the Effective Date shall become, and be deemed to have become, the staff and employees 
of the Transferee Company, and, subject to the provisions of the Scheme, on terms and conditions no less 
favourable than those on which they are engaged by the Transferor Companies and without any interruption 
or break in service as a result of the transfer and vesting of the Undertakings of the Transferor Companies to 
and with the Transferee Company. With regard to provident fund, gratuity, superannuation, leave encashment 
and any other special scheme or benefits created by the Transferor Companies which exist immediately prior 
to the Effective Date, the Transferee Company shall stand substituted for the Transferor Companies  for all 
purposes whatsoever, upon this Scheme becoming effective, including with regard to the obligation to make 
contributions to relevant authorities, such as the Regional Provident Fund Commissioner or to such other 
funds maintained by the Transferor Companies, in accordance with applicable laws. It is hereby clarified 
that upon this Scheme becoming effective, such benefits and schemes shall continue to be provided to the 
transferred employees and the service of all transferred employees of the Transferor Companies for such 
purpose shall be treated as having been continuous. 

			   (xiv)	 The Transferee Company shall comply with any agreement(s) / settlement(s) entered into with labour unions 
(if any) or employees by the Transferor Companies. The Transferee Company agrees that for the purposes of 
the payment of any retrenchment compensation, gratuity and other termination benefits, the past services of 
employees with the Transferor Companies, if any, shall also be taken into account, and further agrees to pay 
such benefits when they become due.
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			   Intellectual property

			   (xv)	 All intellectual property rights of the Transferor Companies, including all domestic and foreign intellectual 
property rights with respect to all patents, patent applications, and trademarks, service marks, trade names, 
trade dress, logos, corporate names, brand names, domain names, all copyrights, designs and mask works, 
and all registrations, applications and renewals in connection therewith, and software and all website content 
(including text, graphics, images, audio, video and date), trade secrets, confidential business information and 
other proprietary information, shall stand transferred to and vested in the Transferee Company.

			   Inter se transactions

			   (xvi)	 Upon the Scheme coming into effect, with effect from the Appointed Date, all inter se contracts solely between 
the Transferor Companies and the Transferee Company shall stand cancelled and cease to operate, and 
appropriate effect shall be given to such cancellation and cessation in the books of accounts and records of 
the Transferee Company. With effect from the Appointed Date, there will be no accrual of income or expense 
on account of any transactions, including any transactions in the nature of sale or transfer of any goods, 
materials or services, between the Transferor Companies and the Transferee Company. For avoidance of 
doubt, it is hereby clarified that with effect from the Appointed Date, there will be no accrual of interest or 
charges in respect of any inter se loans, deposits or balances between the Transferor Companies and the 
Transferee Company.

			   Borrowing limits and corporate approvals

			   (xvii)	With effect from the Effective Date, the borrowing and investment limits of the Transferee Company under 
the Act shall be deemed without further act or deed to have been enhanced by the borrowing and investment 
limits of the Transferor Companies, such limits being incremental to the existing limits of the Transferee 
Company.

			   (xviii)	Any corporate approvals obtained by the Transferor Companies, whether for purposes of compliance or 
otherwise, shall stand transferred to the Transferee Company and such corporate approvals and compliance 
shall be deemed to have been obtained and complied with by the Transferee Company.

			   Taxes

			   (xix)	 Upon the Scheme becoming effective, all taxes payable by, or refundable to, the Transferor Companies, 
including any refund, claims or credits (including credits for income tax, withholding tax, advance tax, self-
assessment tax, minimum alternate tax, central value added tax credit, goods and services tax credits, 
other indirect tax credits and other tax receivables) shall be treated as the tax liability, refunds, claims or 
credits, as the case may be, of the Transferee Company, and any tax incentives, benefits (including claims 
for unabsorbed tax losses and unabsorbed tax depreciation), advantages, privileges, exemptions, credits, 
tax holidays, remissions or reductions, which would have been available to the Transferor Companies, shall 
be available to the Transferee Company, and following the Effective Date, the Transferee Company shall 
be entitled to initiate, raise, add or modify any claims in relation to such taxes on behalf of the Transferor 
Companies.

			   Creditors

			   (xx)	 Upon this Scheme becoming effective, the secured creditors of each of the Transferor Companies and / or 
other holders of security over the properties of each of the Transferor Companies shall be entitled to security 
only in respect of the properties, assets, rights, benefits and interest of such Transferor Company, as existing 
immediately prior to the amalgamation of such Transferor Company with the Transferee Company and the 
secured creditors of the Transferee Company and / or other holders of security 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 existing immediately prior to the amalgamation of the Transferor 
Companies with the Transferee Company. It is hereby clarified that pursuant to the amalgamation of the 
Transferor Companies with the Transferee Company: (a) the secured creditors of each of the Transferor 
Companies and / or holders of security over the properties of each of the Transferor Companies shall not be 
entitled to any additional security over the properties, assets, rights, benefits and interest of the Transferee 
Company and therefore, such assets which are not currently encumbered shall remain free and available for 
creation of any security thereon in the future in relation to any current or future indebtedness of the Transferee 
Company; and (b) the secured creditors of the Transferee Company and / or holders of any security over 
the properties of the Transferee Company shall not be entitled to any additional security over the properties, 
assets, rights, benefits and interest of the Transferor Companies and therefore such assets which are not 
currently encumbered shall remain free and available for creation of any security thereon in future in relation 
to any current or future indebtedness of the Transferee Company. 
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	 3.2	 Transfer of authorised share capital

		  3.2.1	Upon this Scheme becoming effective and upon the vesting in and transfer of the Transferor Companies to the 
Transferee Company pursuant to the terms of this Scheme, the entire authorised share capital of the Transferor 
Companies shall stand transferred to the authorised share capital of the Transferee Company. Filing fees and 
stamp duty, if any, paid by the Transferor Companies on their 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 for its increased share capital.

		  3.2.2	By virtue of clause 3.2.1 above, the authorised share capital of the Transferee Company shall stand increased by 
an amount of INR 18,75,00,000 and clause V of the memorandum of association of the Transferee Company shall 
stand substituted to read as under:

			   “The Authorised Share Capital of the Company is Rs. 30,80,00,000 (Rupees thirty crore and eighty lakhs) divided 
into 30,80,00,000 (thirty crore and eighty lakhs) Equity Shares of Re. 1/- (Rupee one) each.” 

		  3.2.3	It is hereby clarified that for the purposes of increasing the authorised share capital of the Transferee Company in 
accordance with clauses 3.2.1 and 3.2.2 above, the consent of the shareholders of the Transferee Company to this 
Scheme shall be deemed to be sufficient for the purposes of effecting this amendment and that no further resolution 
under section 13, section 61 and any other applicable provisions of the Act, would be required to be separately 
passed nor shall any additional fees (including fees and charges to the relevant RoC) or stamp duty be payable by 
the Transferee Company.

	 3.3	C hange of name of the Transferee Company

		  3.3.1	Upon this Scheme becoming effective and upon the vesting in and transfer of the Transferor Companies to the 
Transferee Company pursuant to the terms of this Scheme, the name of the Transferee Company shall stand 
changed to “RHI Magnesita India Limited” or such other name which is available and approved by the RoC, by 
simply filing the requisite forms with the appropriate authority and no separate act, procedure, instrument or deed 
and registration fees shall be required to be followed / paid under the Act.

		  3.3.2	By virtue of clause 3.3.1 above, clause I of the memorandum of association of the Transferee Company shall stand 
substituted to read as under:

				    “The name of the Company is RHI Magnesita India Limited.” 

		  3.3.3	It is hereby clarified that for the purpose of change of name of the Transferee Company in accordance with clauses 
3.3.1 and 3.3.2 above, the consent of the shareholders of the Transferee Company to this Scheme shall be deemed 
to be sufficient for the purposes of effecting this amendment and that no further resolution under section 13, section 
14  and any other applicable provisions of the Act, would be required to be separately passed nor shall any additional 
fees (including fees and charges to the relevant RoC) or stamp duty be payable by the Transferee Company.

	 3.4	 Record Date

		  3.4.1	The Board of Directors of the Transferee Company, after procuring the consent of the Board of Directors of each 
of the Transferor Companies, shall determine the Record Date for issue and allotment of equity shares of the 
Transferee Company to the equity shareholders of each of the Transferor Companies in terms of clause 3.5. Upon 
determination of the Record Date, each of the Transferor Companies shall provide a list of its equity shareholders as 
on such Record Date, who are entitled to receive equity shares in the Transferee Company in terms of this Scheme.

	 3.5	 Issue of shares

		  3.5.1	Upon the coming into effect of the Scheme, and in consideration of the amalgamation of the Transferor Companies 
with the Transferee Company, the Transferee Company shall, without any further act or deed and without any 
further payment, on the basis of the Valuation Report dated 31 July 2018 and the Fairness Opinion dated 
31 July 2018, issue and allot to the shareholders of the Transferor Companies (whose name is recorded in the 
registers of members of the Transferor Companies as on the Record Date) in the following manner:

			   (i)	 for every 100 equity shares of Transferor Company 1 of face value of INR 10 each held in Transferor Company 
1, every shareholder of the Transferor Company 1, shall without any application, act or deed, be entitled to 
receive 7,044 equity shares of face value of INR 1 each of the Transferee Company, credited as fully paid up 
on the same terms and conditions of issue as prevalent in the Transferee Company; and

			   (ii)	 for every 1000 equity shares of Transferor Company 2 of face value of INR 10 each held in Transferor Company 
2, every shareholder of the Transferor Company 2, shall without any application, act or deed, be entitled to 
receive 908 equity shares of face value of INR 1 each of the Transferee Company, credited as fully paid up on 
the same terms and conditions of issue as prevalent in the Transferee Company.
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		  3.5.2	In the event the new equity shares entitled to be issued pursuant to clause 3.5.1 result in fractional entitlements, the 
Board of Directors of the Transferee Company shall be empowered to consolidate and / or round off such fractional 
entitlements into whole number of equity shares to an integer in a manner to ensure that only 4,08,57,131 number 
of fully paid up equity shares of INR 1 each are issued to the shareholders of the Transferor Companies, i.e. total 
of 2,41,49,931  equity shares to shareholders of RHI India and 1,67,07,200  equity shares to shareholders of RHI 
Clasil.

		  3.5.3	Pursuant to the issuance of the new equity shares as aforesaid to the shareholders of the Transferor Companies, 
the shareholders of the Transferor Companies shall become the shareholders of the Transferee Company. Further, 
upon the coming into effect of the Scheme, the share certificates in relation to the shares held by the shareholders 
of the Transferor Companies in the Transferor Companies shall stand automatically cancelled and extinguished. 

		  3.5.4	Pursuant to the SEBI Circular, the price at which the aforesaid equity shares of the Transferee Company will be 
issued to the shareholders of the Transferor Companies will comply with the pricing guidelines for preferential 
allotments set forth in the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009. The Valuation 
Report has been prepared in accordance with the foregoing. 

		  3.5.5	For the purpose of issue and allotment of shares pursuant to this clause 3.5, the following terms shall apply:

			   (i)	 Approval of this Scheme by the shareholders of the Transferee Company shall be deemed to constitute due 
compliance with section 62 and any other applicable provision of the Act, the SEBI Listing Regulations and 
the articles of association of the Transferee Company, and no other consent shall be required under the Act or 
the articles of association of the Transferee Company, for the issue of equity shares to the shareholders of the 
Transferor Companies under the Scheme and upon the shareholders of the Transferee Company approving 
the Scheme, it shall be deemed that they have given their consent, including under the Act and the articles 
of association of the Transferee Company, to the issue of shares of the Transferee Company to the equity 
shareholders of the Transferor Companies in accordance with the Scheme.

			   (ii)	 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder 
of the Transferor Companies, the Board of Directors of the Transferee Company shall be empowered in 
appropriate cases, prior to or even subsequent to the Record Date, to effectuate such a transfer as if such 
changes in the registered holders were operative as on the Record Date, in order to remove any difficulties, 
after the effectiveness of the Scheme.

			   (iii)	 The shares proposed to be allotted pursuant to the Scheme shall be subject the provisions of the memorandum 
of association and articles of association of the Transferee Company and shall rank pari passu with the existing 
shares of the Transferee Company, including rights in respect of dividend and bonus shares, if declared, by 
the Transferee Company on or after the Effective Date.

			   (iv)	 The issue and allotment of shares as provided in the Scheme shall be carried out in accordance with the 
provisions of the Act. All shareholders of the Transferor Companies shall be issued fresh equity shares in 
dematerialised form.

			   (v)	 For the purpose of issue and allotment of shares to the shareholders of the Transferor Companies, the 
Transferee Company shall, if and to the extent required, apply to and obtain the required approvals from 
statutory and regulatory authorities.

			   (vi)	 The shares issued pursuant to this clause 3.5 shall, in compliance with the applicable regulations, be listed 
on and admitted to trading on the Stock Exchanges pursuant to this Scheme and the SEBI Circular. The 
Transferee Company shall make all requisite applications and shall otherwise comply with the provisions of 
the SEBI Circular and applicable law and take all steps to procure the listing of the shares issued by it pursuant 
to this clause 3.5.

	 3.6	 Dissolution of the Transferor Companies

		  3.6.1	Upon Part III of this Scheme becoming effective, the Transferor Companies shall stand dissolved without being 
wound up, and without any further act or deed.

	 3.7	 Accounting treatment

		  3.7.1	Notwithstanding anything to the contrary contained in any other clause in the Scheme, the Transferee Company 
shall give effect to the amalgamation in its books of accounts in accordance with Indian Accounting Standard 
103, Business Combinations and other accounting principles prescribed under the Companies (Indian Accounting 
Standards) Rules, 2015 (Ind AS) as notified under section 133 of the Companies Act, 2013 and on the date 
determined in accordance with Ind AS.
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4.	 GENERAL TERMS AND CONDITIONS 

	 4.1	C onduct of business until the Effective Date

		  4.1.1	With effect from the Appointed Date and up to and including the Effective Date:

			   (i)	 The Transferor Companies shall carry on and shall be deemed to have been carrying on, all business activities 
and stand possessed of their properties and assets, for and on account of and in trust for, the Transferee 
Company.

			   (ii)	 All profits accruing to the Transferor Companies and all taxes thereon or losses accumulated or otherwise 
arising or incurred by them shall, for all purposes, be treated as and deemed to be the profits, taxes or losses, 
as the case may be, of the Transferee Company.

			   (iii)	 The Transferor Companies shall carry on their businesses with reasonable diligence and business prudence 
and in the same manner as they had been doing hitherto and shall not undertake any additional financial 
commitments of any nature whatsoever, borrow any amounts or incur any other liabilities or expenditure, issue 
any additional guarantees, indemnities, letters of comfort or commitment either for themselves or on behalf 
of their affiliates or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber or 
deal, in any of their properties / assets, except when the foregoing is: (a) expressly provided in the Scheme; 
(b) in ordinary course of business; or (c) with the prior written consent of the Transferee Company.

			   (iv)	 Except by mutual consent of the Board of Directors of the Parties and subject to changes pursuant to 
commitments, obligations or arrangements prior to the Appointed Date or as part of this Scheme, pending 
sanction of this Scheme by the Tribunal, the Transferor Companies shall not make any change in their capital 
structure either by any increase (by issue of equity shares, bonus shares, preference shares, convertible 
debentures or otherwise), decrease, reduction, reclassification, sub-division, consolidation, reorganisation or 
in any other manner, which would have the effect of reorganisation of capital of the Transferor Companies.

			   (v)	 The Transferor Companies shall not vary or alter, except in the ordinary course of their businesses or pursuant 
to any pre-existing obligations undertaken prior to the date of approval of the Scheme by the Board of Directors 
of the Transferor Companies, the terms and conditions of employment of any of their employees, nor shall 
they conclude settlement with any union or their employees except with the written consent of the Transferee 
Company.

			   (vi)	 Except in relation to dividend for the financial year ended 31 March 2018, the Transferor Companies shall not 
declare or pay any dividend, without prior consent of the Transferee Company post the date of approval of the 
Scheme by the Board of Directors of the respective Transferor Companies.

			   (vii)	 The Transferor Companies shall not substantially alter or expand or alienate or dispose off their businesses 
except with the written consent of the Transferee Company.  This shall, however, not include the projects that 
have already been approved by the Transferor Companies through their respective board of directors and / 
or shareholders, as applicable, before the date of approval of the Scheme by the Board of Directors of the 
respective Transferor Companies.

		  4.1.2	Notwithstanding anything contained in the Scheme, subject to applicable laws, the Board of Directors of the 
Transferee Company shall be entitled to consider, pursue, manage, undertake and conduct the business of the 
Transferee Company including, any corporate actions, issue of securities and bonus shares, buy back of securities, 
reorganisation, restructuring of its businesses, strategic acquisition or sale of business, joint ventures, business 
combinations, as it deems prudent and necessary in the interest of the Transferee Company or to give effect to any 
obligations under applicable laws and / or the Scheme.

		  4.1.3	With effect from the Effective Date, the Transferee Company shall commence and carry on and shall be authorised 
to carry on the business of the Transferor Companies. 

	 4.2	 Amendment of organisational documents

		  With effect from the Effective Date:

		  4.2.1	Clause I of the memorandum of association of the Transferee Company shall be amended and replaced with the 
following:

			   “The name of the Company is RHI Magnesita India Limited.”

		  4.2.2	Clause V of the memorandum of association of the Transferee Company shall be amended and replaced with the 
following:

			   “The Authorised Share Capital of the Company is Rs. 30,80,00,000 (Rupees thirty crore and eighty lakhs) divided 
into 30,80,00,000 (thirty crore and eighty lakhs) Equity Shares of Re. 1/- (Rupee one) each.”
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		  4.2.3	It is hereby clarified that the consent of the shareholders of each Party to the Scheme shall be deemed to be 
sufficient for purposes of effecting the above and that no further action under section 13, section 14, section 61 or 
any other applicable provision of the Act, shall be separately required nor shall any additional fees (including any 
fees and charges to the relevant RoC) or stamp duty payable by the Transferee Company.

	 4.3	 Application to the Tribunal

		  4.3.1	The Parties shall make applications and / or petitions under sections 230 to 232 and other applicable provisions 
of the Act to the Tribunal for approval of the Scheme and all matters ancillary or incidental thereto, as may be 
necessary to give effect to the terms of the Scheme.

		  4.3.2	Pursuant to the SEBI Circular, Keynote Corporate Services Limited, a SEBI registered merchant banker, has 
certified that the valuation ascribed to the Parties in the Valuation Report in reference to the Scheme is fair and 
reasonable in its fairness opinion dated 31 July 2018.

	 4.5	C onditionality of the Scheme

		  4.5.1	This Scheme is and shall be conditional upon and subject to:

			   (i)	 Stock Exchanges’ approval: the Transferee Company receiving no-objection letters from the Stock Exchanges 
in respect of the Scheme and the transaction contemplated therein, which shall be in form and substance 
acceptable to the Parties, each acting reasonably and in good faith.

			   (ii)	 Approval of the Tribunal: the Scheme being approved by the Tribunal, either on terms as originally approved 
by the relevant Parties to the Scheme, or subject to such modifications approved by the Tribunal, which shall 
be in form and substance acceptable to the Parties, each acting reasonably and in good faith.

			   (iii)	 Shareholders’ and creditors’ approval: the approval by the requisite majorities of the classes of persons, 
including shareholders and creditors of the Parties, as may be directed by the Tribunal under sections 230 to 
232 of the Act;

			   (iv)	 Shareholders’ approval under the SEBI Circular: the Scheme being approved by the shareholders of the 
Transferee Company through resolution passed in terms of paragraphs 9(a) and 9(b) of Annexure I of the 
SEBI Circular, as may be amended from time to time, provided that the same shall be acted upon only if the 
votes cast by the Public Shareholders in favour of the Scheme are more than the votes cast by the Public 
Shareholders against it; and

			   (v)	 Others: making the necessary filings with, and obtaining approvals from, such authorities, as may be required 
as a result of RHI Magnesita N.V.’s listing on the London Stock Exchange, and any other sanctions and orders 
as may be directed by the Tribunal in respect of the Scheme.

	 4.8	 Effect of non-receipt of approvals

		  4.8.1	In the event that the Scheme is not sanctioned by the Tribunal or in the event any of the consents, approvals, 
permissions, resolutions, agreements, sanctions or conditions enumerated in the Scheme, are not obtained or 
complied with or for any other reason such that, the Scheme cannot be implemented, the Scheme shall become 
null and void, and none of the Parties shall have any liability of any nature whatsoever under this Scheme, save 
and except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any rights and / 
or liabilities which might have arisen or accrued pursuant thereto and which shall be governed and be preserved or 
worked out as is specifically provided in the Scheme or as may otherwise arise under law. The Transferee Company 
shall bear the costs, charges and expenses in connection with the Scheme unless otherwise mutually agreed.

		  4.8.2	If any part or provision of the Scheme is found to be unworkable for any reason whatsoever, the same shall 
not, subject to the decision of the Transferor Companies and the Transferee Company, affect the validity or 
implementation of the other parts and / or provisions of this Scheme.

	 4.11	 Action taken by SEBI / Reserve Bank of India 

		  4.11.1	Dr. Vijay Sharma is presently the Chairman on the board of directors of the Transferee Company. Dr. Vijay Sharma 
was the Managing Director of B.M.M. Ispat Limited (BMM Ispat), which has been declared as a defaulter in relation 
to loans availed by it from Bank of India and Vijaya Bank. ‘Non-suit filed accounts – defaulters Rs.1 crore and above 
for quarter ended 30 June 2018’ classifies BMM Ispat as a defaulter and Dr. Vijay Sharma’s name appears as a 
director of BMM Ispat. Dr. Vijay Sharma has, vide his letter dated 10 October 2018, made the following submissions 
in this regard:

			   (i)	 Dr. Vijay Sharma was the Managing Director of BMM Ispat from 20 April 2015 to 30 September 2016. He 
resigned from his directorship in BMM Ispat with effect from 1 October, 2016.  
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			   (ii)	 Dr. Vijay Sharma has further clarified that the loans from Bank of India and Vijaya Bank (as appearing in the 
list of ‘non-suit filed accounts – defaulters Rs.1 crore and above for quarter ended 30 June 2018’) were taken 
before his tenure as Managing Director of BMM Ispat began, and that there were no defaults made by BMM 
Ispat on its obligations under these loans during his tenure as Managing Director.

			   (iii)	 Since the expiry of his tenure as director of BMM Ispat with effect from 1 October 2016, Dr. Vijay Sharma has 
not been associated with BMM Ispat in any capacity whatsoever.

			   (iv)	 Further, Dr. Vijay Sharma has pointed out that the details of non-suit filed accounts are not available in the 
public domain and Dr. Vijay Sharma has confirmed that he has not received any notice or intimation from any 
bank / financial institution of his name being included in any list of defaulters, including as a director of BMM 
Ispat. Dr. Vijay Sharma was only informed of the same by way of the query from SEBI.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The aforesaid 
are only some of the salient extracts thereof.

Valuation and accounting treatment

34.	 Summary of the Joint Valuation Report including the basis of valuation is enclosed as Annexure 7.

35.	 The accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed under Section 
133 of the Act. The certificate issued by the Statutory Auditor of ORL is open for inspection at the registered office of ORL.

Effect of the Scheme on various parties

36.	 The Scheme contemplates, inter alia, the following arrangements:

	 i)	 on the Effective Date, and as stipulated in Clause 3.5 of Part III of the Scheme, ORL shall allot equity shares to the 
shareholders of RHI India and RHI Clasil;

	 ii)	 on the Effective Date, the share certificates in relation to the shares held by the shareholders of RHI India and RHI Clasil 
in RHI India and RHI Clasil respectively shall stand automatically cancelled and extinguished;

	 iii)	 on the Effective Date, the authorised share capital of each of RHI India and RHI Clasil shall stand transferred to and be 
amalgamated with the authorised share capital of ORL, in the manner stipulated in Clause 3.2 of Part III of the Scheme; 
and

	 iv)	 Clauses I and V of the memorandum of association of ORL shall be amended in accordance with Clauses 3.2 and 3.3 of 
Part III and Clause 4.2 of Part IV of the Scheme.

	 Thus, under the Scheme, an arrangement is sought to be entered into between ORL and its equity shareholders.

	 Under the Scheme, there is no arrangement with the creditors (either secured or unsecured) of ORL. No compromise is 
offered under the Scheme to any of the creditors of ORL. The liability towards the creditors of ORL is being neither reduced nor 
extinguished and consequently, the creditors of ORL will not be affected in any manner by the Scheme.

37.	 As on the date of this explanatory statement, ORL does not have any debenture holders or public deposits. Therefore, the effect 
of the Scheme on any debenture holders, debenture trustees, public deposit holders or deposit trustees does not arise.

38.	 Under the Scheme, no rights of the staff and employees of ORL are being affected. The terms and conditions of service of the 
staff and employees of ORL shall remain unchanged.

39.	 The directors, key managerial personnel of ORL and their relatives do not have any other interest in the Scheme except to the 
extent of their shareholding, if any. Further, none of the key managerial personnel, directors or their relatives are concerned or 
interested, financially or otherwise, in the Scheme. 

40.	 Under the Scheme, an arrangement is sought to be entered into between RHI India and its shareholders. With effect from the 
Effective Date, the equity shareholders of RHI India shall become the equity shareholders of ORL, in the manner stipulated in 
Clause 3.5 of Part III of the Scheme. Further, with effect from the Effective Date, the share certificates in relation to the shares 
held by the shareholders of RHI India in RHI India shall stand cancelled and extinguished.

41.	 Under the Scheme, there is no arrangement with the creditors of RHI India. Pursuant to the Scheme, the creditors of RHI India 
will become the creditors of ORL. No compromise is offered under the Scheme to any of the creditors of RHI India. The liability 
towards the creditors of RHI India is neither reduced nor extinguished and consequently, the creditors of RHI India will not be 
affected in any manner by the Scheme.

42.	 As on the date of this explanatory statement, RHI India does not have any debenture holders or public deposits. Therefore, the 
effect of the Scheme on any debenture holders, debenture trustees, public deposit holders or deposit trustees does not arise.
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43.	 Pursuant to Clause 3.1 of the Scheme, all the staff and employees of RHI India, who are in such employment as on the Effective 
Date, will become the staff and employees of ORL on terms and conditions not less favourable than those on which they are 
engaged by RHI India and without any interruption of, or break in, service as a result of the Scheme. Accordingly, the rights of 
the staff and employees of RHI India would in no way be affected by the Scheme.

44.	 None of the key managerial personnel of RHI India is concerned or interested, financially or otherwise, in the Scheme.

45.	 The directors or relatives of directors, of RHI India do not have any interest in the Scheme except to the extent of their 
shareholding, if any. Further, none of the directors and / or relatives of directors of RHI India are concerned or interested, 
financially or otherwise, in the Scheme.

46.	 With effect from the Effective Date, RHI India shall stand dissolved without winding up. In the circumstances, the directors and 
key managerial personnel of RHI India shall cease to be directors and key managerial personnel of RHI India. 

47.	 Under the Scheme, an arrangement is sought to be entered into between RHI Clasil and its shareholders. With effect from the 
Effective Date, the equity shareholders of RHI Clasil shall become the equity shareholders of ORL, in the manner stipulated in 
Clause 3.5 of Part III of the Scheme. Further, with effect from the Effective Date, the share certificates in relation to the shares 
held by the shareholders of RHI Clasil in RHI Clasil shall stand cancelled and extinguished.

48.	 Under the Scheme, there is no arrangement with the creditors of RHI Clasil. Pursuant to the Scheme, the creditors of RHI Clasil 
will become the creditors of ORL. No compromise is offered under the Scheme to any of the creditors of RHI Clasil. The liability 
towards the creditors of RHI Clasil is neither reduced nor extinguished and consequently, the creditors of RHI Clasil will not be 
affected in any manner by the Scheme.

49.	 As on the date of this explanatory statement, RHI Clasil does not have any debenture holders or public deposits. Therefore, the 
effect of the Scheme on any debenture holders, debenture trustees, public deposit holders or deposit trustees does not arise.

50.	 Pursuant to Clause 3.1 of the Scheme, all the staff and employees of RHI Clasil, who are in such employment as on the 
Effective Date, will become the staff and employees of ORL on terms and conditions not less favourable than those on which 
they are engaged by RHI Clasil and without any interruption of, or break in, service as a result of the Scheme. Accordingly, the 
rights of the staff and employees of RHI Clasil would in no way be affected by the Scheme.

51.	 The key managerial personnel, directors, or relatives of directors, of RHI Clasil do not have any interest in the Scheme except 
to the extent of their shareholding, if any. Further, none of the key managerial personnel, directors and / or relatives of directors 
of RHI Clasil are concerned or interested, financially or otherwise, in the Scheme.

52.	 With effect from the Effective Date, RHI Clasil shall stand dissolved without winding up. In the circumstances, the directors and 
key managerial personnel of RHI Clasil shall cease to be directors and key managerial personnel of RHI Clasil.

53.	 In compliance with the provisions of Section 232(2)(c) of the Act, the respective boards of directors of ORL, RHI India and RHI 
Clasil, in their separate meetings held on 31 July 2018, have each adopted a report that, inter alia, explains the effect of the 
Scheme on various parties. Copies of the reports adopted by respective board of directors of ORL, RHI India and RHI Clasil 
are enclosed as Annexure 8, Annexure 9 and Annexure 10. 

Other matters

54.	 No investigation has been instituted or is pending in relation to the Companies under Sections 210-217, 219, 220, and 223-227 
of the Act.

55.	 No proceedings are pending under the Act or under the corresponding provisions of the Companies Act, 1956 against the 
Companies.

56.	 To the knowledge of ORL, no winding up proceedings have been filed or are pending against ORL under the Act or the 
corresponding provisions of the Companies Act, 1956. Further, to the knowledge of the Transferor Companies, no winding up 
proceedings have been filed or are pending against the Transferor Companies under the Act or the corresponding provisions 
of the Companies Act, 1956.

57.	 The copy of the proposed Scheme has been filed by ORL, RHI India and RHI Clasil, on the 4th day of March 2019.

58.	 With effect from the Effective Date, the percentage shareholding of the equity shareholders of ORL (expected) would be as 
provided under paragraph 74 herein below under the heading ‘Post amalgamation (expected) shareholding pattern of ORL 
(assuming the continuing shareholding pattern as on 31 March 2019)’. The number of shareholders of ORL post amalgamation 
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has been arrived at by aggregation of the number of shareholders of the three Companies as on 31 March 2019 (i.e. the 
shareholders of the Transferor Companies who will receive shares of ORL pursuant to the Scheme have been added to the 
number of shareholders of ORL as on 31 March 2019).

59.	 Pursuant to the lock-in undertakings provided by the individual shareholders of RHI Clasil, on 27 July 2018 and 27 August 2018, 
the individual shareholders have undertaken, inter alia, to not transfer more than the limits set out below of their respective 
shareholding in ORL as of the Effective Date of the Scheme during the period of the first 3 (three) years commencing from the 
listing of the equity shares allotted pursuant to the Scheme on the stock exchanges (the lock-in period):

	 -	 50% during the first year commencing from the listing of the equity shares allotted pursuant to the Scheme;

	 -	 25% during the second year commencing after the listing of the equity shares allotted pursuant to the Scheme; and

	 -	 25% during the third year commencing after the listing of the equity shares allotted pursuant to the Scheme.

	 However, the above-mentioned lock-in restrictions would fall away in the event the closing price of the shares of ORL on NSE 
falls below Rs. 124 on any given day during the lock-in period.

60.	 Subject to the approval of the board of directors of ORL, the board of directors of RHI Clasil had, in its meeting held on 
14 February 2019, declared an interim dividend of 50 paisa (INR 0.5) per share (aggregating to INR 92,000,000) for financial 
year 2018-19.  The board of directors of ORL has, in its meeting held on 14 February 2019, given its consent to the payment of 
such interim dividend by RHI Clasil to its shareholders.   

61.	 The unaudited accounting statement of ORL (along with the limited review report) and the audited accounting statements of RHI 
India and RHI Clasil, as on 31 December 2018, are enclosed as Annexure 11, Annexure 12 and Annexure 13 respectively.

62.	 In terms of the SEBI Circular, the applicable information of RHI India in the format specified for abridged prospectus as 
provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 is enclosed as 
Annexure 14.

63.	 In terms of the SEBI Circular, the applicable information of RHI Clasil in the format specified for abridged prospectus as 
provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 is enclosed 
as Annexure 15.

64.	 As per the books of accounts of ORL, RHI India and RHI Clasil, the amounts due to unsecured creditors (as of 31 October 2018) 
are Rs. 1,476,166,032.12/-, Rs. 1,057,514,213/- and Rs. 1,022,029,220/- respectively.

65.	 The names and addresses of the promoters of ORL including their shareholding in the Companies as on 31 March 2019 are as 
under:

Sr. 
No.

Name and address of 
promoters

ORL RHI India RHI Clasil
No. of shares
of Re. 1 each

% No. of shares
of Rs. 10 each

% No. of shares
of Rs. 10 each

%

i) Dutch US Holding B.V.
Velperweg 81
Arnhem, 6824 HH
Netherlands

79,877,771 66.49 - - - -

TOTAL 79,877,771 66.49 - - - -

66.	 The names and addresses of the promoters of RHI India including their shareholding in the Companies as on 
31 March 2019 are as under:

Sr. 
No.

Name and address of 
promoters

RHI India ORL RHI Clasil
No. of shares 

of Rs. 10 each
% No. of shares 

of Re. 1 each
% No. of shares 

of Rs. 10 each
%

i) Dutch Brasil Holding B.V.
Velperweg 81, 
Arnhem 6824 HH, Netherlands

292,744 85 - - - -

ii) VRD Americas B.V. 
Velperweg 81, 
Arnhem 6824 HH, Netherlands

50,100 15 - - 9,884,100 53.72

TOTAL 342,844 100 - - 9,884,100 53.72
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67.	 The names and addresses of the promoters of RHI Clasil including their shareholding in the Companies as on 
31 March 2019 are as under:

Sr. 
No.

Name and address of promoters RHI Clasil ORL RHI India
No. of shares 

of Rs. 10 each
% No. of shares 

of Re. 1 each
% No. of shares 

of Rs. 10 each
%

i) Dr. Rudraraju Venkata Raju
8-2-120/112/A/9, 
Road No.9, Jubilee Hills, 
Hyderabad – 500033

300,000 1.63 - - - -

ii) Rudraraju Venkata Suryanarayana Raju
S/o Dr. R.V. Raju, 8-2-120/112/A/9, 
Road No.9, Jubilee Hills, 
Hyderabad – 500033

615,000 3.34 - - - -

iii) V. Narasimha Raju
101, Patrick Ave, Emerson, 
N.J – 07630

1,800,000 9.78 - - - -

iv) K. Aruna Kumari
Plot No. 3, Jayaprakash Nagar, 
Yellareddyguda, 
Hyderabad – 500073

200,000 1.09 - - - -

v) K. Pavan Kumar
Plot No. 3, Jayaprakash Nagar, 
Yellareddyguda, 
Hyderabad – 500073

250,000 1.36 - - - -

vi) K. Pradeep Kumar
Plot No. 3, Jayaprakash Nagar, 
Yellareddyguda, 
Hyderabad – 500073

50,000 0.27 - - - -

vii) A. Srinivasa Raju
101, K.K Towers, Srinagar Colony, 
Hyderabad – 500073

500,000 2.72 - - - -

viii) P. Gayathri
Flat No.302, Meenakshi Royal Court, 
Road No.11, Banjara Hills, 
Hyderabad – 500 038

50,000 0.27 - - - -

ix) R. Udaya Rekha
701, Teja Block, 
My Home Navadweepa Apartments, 
Madhapur, Hyderabad – 500081

3,098,900 16.84 - - - -

x) VRD Americas B.V.
Velperweg 81, 
Arnhem 6824 HH, Netherlands

9,884,100 53.72 - - 50,100 15

TOTAL 16,748,000 91.02 - - 50,100 15

68.	 The names and addresses of the directors of ORL as on 31 March 2019 are as follows: “Please note that Mr. Reinhold Steiner 
and Ms. Verena Buzzi have resigned from the position of directors of ORL with effect from 1 April 2019.”

Sr. 
No.

Name of director Designation Address PAN DIN

i) Dr. Vijay Sharma Non-executive, Independent 
Director, Chairperson, 
Shareholder Director

C-260, Eden Villa,
Sushant Lok Phase III,
Sector 57, Gurugram,
Haryana – 122 002, India

AGAPS5379Q 00880113

ii) Mr. Rama Shanker 
Bajoria

Non-executive. independent 
Director, Shareholder Director

A-49, Friends Colony (East),                         
New Delhi – 110 065

AEDPB2381L 00033727

iii) Mr. Reinhold Steiner Non-executive, 
Non-independent Director

Carl-Appel-Strasse 
1100 Vienna, Austria 

Not applicable 06674749

iv) Mr. Erwin Jankovits Non-executive,  
Non-independent Director

Assmayergasse 32/2/20,
1120, Vienna, Austria

Not applicable 07089589

v) Ms. Verena Buzzi Non-executive,  
Non-independent Director

Schottenfeldgasse 71/19
1070, Vienna, Austria

Not applicable 07901672

vi) Mr. Parmod Sagar Executive Director, CEO-MD 902, Basil Tower, 
Salcon The Verandas, 
Sector-54, Gurugram, 
Haryana – 122 011

AARPS5822R 06500871
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69.	 The names and addresses of the directors of RHI India as on 31 March 2019 are as follows:

Sr. No. Name of director Designation Address PAN DIN
i) Mr. Erwin 

Jankovits
Non-executive Director Assmayergasse 32/2/20,

1120, Vienna, Austria
Not applicable 07089589

ii) Mr. Sanjeev 
Bhardwaj

Non-executive Director House No.-233, Sector-21A, 
Near Police Station,
Faridabad, Haryana – 121 001

AFWPB1918H 07379141

70.	 The names and addresses of the directors of RHI Clasil as on 31 March 2019 are as follows:

Sr. No. Name of director Designation Address PAN DIN
i) Dr. Rudraraju Venkata 

Raju
Executive Director 8-2-120/112/A/9, 

Road No.9, Jubilee Hills, 
Hyderabad-500 033

ACBPR3925Q 00390746

ii) Mr. Rudraraju Venkata 
Suryanarayana Raju

Executive Director S/o Dr. R.V. Raju, 
8-2-120/112/A/9, Road No.9, 
Jubilee Hills, Hyderabad-500 033

ACLPR9965N 00425640

iii) Mr. George Mathew Non-executive 
Director

D-2 Godrej Bayview, 
No.1 Abdul Gaffar Khan Road, 
Sealink Worli Sea face, 
Mumbai-400 025 Maharashtra

ABTPM7901L 00908185

iv) Mr. Erwin Jankovits Non-executive 
Director

Assmayergasse 32/2/20,
1120, Vienna, Austria

Not applicable 07089589

71.	 The details of the shareholding of the directors and the key managerial personnel of ORL in the Companies as on 
31 March 2019 are as follows:

Sr. 
No.

Name Position Shareholding
in ORL

Shareholding
in RHI India

Shareholding
in RHI Clasil

i) Dr. Vijay Sharma Non-executive, Independent Director, 
Chairperson, Shareholder Director

- - -

ii) Mr. Rama Shanker 
Bajoria

Non-executive. independent Director, 
Shareholder Director

- - -

iii) Mr. Reinhold Steiner Non-executive, 
Non-independent Director

- - -

iv) Mr. Erwin Jankovits Non-executive, 
Non-independent Director

- - -

v) Ms. Verena Buzzi Non-executive, 
Non-independent Director

- - -

vi) Mr. Parmod Sagar Executive Director, CEO-MD 13,698 shares - -
vii) Mr. Sanjeev Bhardwaj Chief Financial Officer 2,250 shares - -
viii) Mr. Sanjay Kumar Company Secretary - - -

72.	 The details of the shareholding of the directors and the key managerial personnel of RHI India in the Companies as on 
31 March 2019 are as follows:

Sr. 
No.

Name Position Shareholding
in RHI India

Shareholding
in ORL

Shareholding
in RHI Clasil

i) Mr. Erwin Jankovits Non-executive Director - - -
vii) Mr. Sanjeev Bhardwaj Non-executive Director - 2,250 shares -
viii) Mr. Jagdish Parikh Chief Financial Officer - - -

73.	 The details of the shareholding of the directors and the key managerial personnel of RHI Clasil in the Companies as on 
31 March 2019 are as follows:

Sr. 
No.

Name Position Shareholding
in RHI Clasil

Shareholding
in ORL

Shareholding
in RHI India

i) Dr. Rudraraju Venkata Raju Executive Director 300,000 shares - -
ii) Mr. Rudraraju Venkata 

Suryanarayana Raju
Executive Director 615,000 shares - -

iii) Mr. George Mathew Non-executive Director - - -
iv) Mr. Erwin Jankovits Non-executive Director - - -
v) Mr. Rudraraju Rama Raju Venkata Chief Financial Officer 10,000 shares 2,850 shares -
vi) Ms. Jyothi Dadheech Company Secretary - - -
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74.	 The pre-amalgamation shareholding pattern of ORL, RHI India and RHI Clasil as on 31 March 2019 and the post-amalgamation 
(expected) shareholding pattern of ORL are as under:

	 Pre-amalgamation shareholding pattern of ORL as on 31 March 2019:

Sr. No. Category No. of fully paid up 
equity shares held

Shareholding as
a % of total no. of 

shares
(A) Promoter and Promoter Group

(1) Indian
(a) Individuals / Hindu Undivided Family - -
(b) Central Government / State Government(s) - -
(c) Bodies Corporate - -
(d) Financial Institutions / Banks - -
(e) Any others - -

Sub Total (A)(1) - -
(2) Foreign

(a) Individuals (Non-Resident Individuals / Foreign Individuals) - -
(b) Bodies Corporate 79,877,771 66.49
(c) Institutions - -
(d) Any others - -

Sub Total (A)(2) 79,877,771 66.49
Total Shareholding of Promoter and Promoter Group 
(A) = (A)(1) + (A)(2)

79,877,771 66.49

(B) Public Shareholding
(1) Institutions

(a) Mutual Funds / UTI 12,499,265 10.40
(b) Financial Institutions / Banks 63,941 0.05
(c) Central Government / State Government(s) - -
(d) Venture Capital Funds - -
(e) Insurance Companies - -
(f) Foreign Institutional Investors / Foreign Portfolio Investors 5,542,022 4.61

(g) Foreign Venture Capital Investors - -
(h) Any other 366,252 0.30

Sub Total (B)(1) 18,471,480 15.38
(2) Non-institutions

(a) Bodies Corporate 2,646,707 2.20
(b) Individuals
(i) Individual shareholders holding nominal share capital upto Rs. 

1 lakh
13,745,338 11.44

(ii) Individual shareholders holding nominal share capital in 
excess of Rs. 1 lakh

1,508,949 1.26

(c) Any other 3,888,955 3.24
Sub Total (B)(2) 21,789,949 18.14
Total public shareholding 
(B) = (B)(1) + (B)(2)

40,261,429 33.51

TOTAL (A) + (B) 120,139,200 100.00
(C) Shares held by Custodians and against which DRs have 

been issued
- -

GRAND TOTAL (A) + (B) + (C) 120,139,200 100.00
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	 Pre-amalgamation shareholding pattern of RHI India as on 31 March 2019:

Sr. No. Category No. of fully paid up 
equity shares held

Shareholding as
a % of total no. of 

shares
(A) Promoter and Promoter Group

(1) Indian
(a) Individuals / Hindu Undivided Family - -

(b) Central Government / State Government(s) - -

(c) Bodies Corporate - -

(d) Financial Institutions / Banks - -

(e) Any others - -

Sub Total (A)(1) - -
(2) Foreign

(a) Individuals (Non-Resident Individuals / Foreign Individuals) - -

(b) Bodies Corporate 342,844 100

(c) Institutions - -

(d) Any others - -

Sub Total (A)(2) 342,844 100
Total Shareholding of Promoter and Promoter Group 
(A) = (A)(1) + (A)(2)

342,844 100

(B) Public Shareholding
(1) Institutions

(a) Mutual Funds / UTI - -

(b) Financial Institutions / Banks - -

(c) Central Government / State Government(s) - -

(d) Venture Capital Funds - -

(e) Insurance Companies - -

(f) Foreign Institutional Investors / Foreign Portfolio Investors - -

(g) Foreign Venture Capital Investors - -

(h) Any other - -

Sub Total (B)(1)
(2) Non-institutions

(a) Bodies Corporate - -

(b) Individuals

(i) Individual shareholders holding nominal share capital upto Rs. 
1 lakh

- -

(ii) Individual shareholders holding nominal share capital in 
excess of Rs. 1 lakh

- -

(c) Any other - -

Sub Total (B)(2) - -
Total public shareholding (B) = (B)(1) + (B)(2) - -
TOTAL (A) + (B) 342,844 100

(C) Shares held by Custodians and against which DRs have 
been issued

- -

GRAND TOTAL (A) + (B) + (C) 342,844 100
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	 Pre-amalgamation shareholding pattern of RHI Clasil as on 31 March 2019:

Sr. No. Category No. of fully paid up
equity shares held

Shareholding as
a % of total no. of 

shares
(A) Promoter and Promoter Group

(1) Indian
(a) Individuals / Hindu Undivided Family 6,863,900 37.30

(b) Central Government / State Government(s) - -

(c) Bodies Corporate - -

(d) Financial Institutions / Banks - -

(e) Any others - -

Sub Total (A)(1) 6,863,900 37.30
(2) Foreign

(a) Individuals (Non-Resident Individuals / Foreign Individuals) - -

(b) Bodies Corporate 9,884,100 53.72

(c) Institutions - -

(d) Any others - -

Sub Total (A)(2) 9,884,100 53.72
Total Shareholding of Promoter and Promoter Group 
(A) = (A)(1) + (A)(2)

16,748,000 91.02

(B) Public Shareholding
(1) Institutions

(a) Mutual Funds / UTI - -

(b) Financial Institutions / Banks - -

(c) Central Government / State Government(s) - -

(d) Venture Capital Funds - -

(e) Insurance Companies - -

(f) Foreign Institutional Investors / Foreign Portfolio Investors - -

(g) Foreign Venture Capital Investors - -

(h) Any other - -

Sub Total (B)(1) - -
(2) Non-institutions

(a) Bodies Corporate - -

(b) Individuals

(i) Individual shareholders holding nominal share capital upto Rs. 
1 lakh

116,000 0.63

(ii) Individual shareholders holding nominal share capital in 
excess of Rs. 1 lakh

1,536,000 8.35

(c) Any other - -

Sub Total (B)(2) 1,652,000 8.98
Total public shareholding (B) = (B)(1) + (B)(2) 1,652,000 8.98
TOTAL (A) + (B) 18,400,000 100

(C) Shares held by Custodians and against which DRs have 
been issued

- -

GRAND TOTAL (A) + (B) + (C) 18,400,000 100
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	 Post amalgamation (expected) shareholding pattern of ORL (assuming the continuing shareholding pattern as on 
31 March 2019):

Sr. No. Category No. of fully paid up
equity shares held

Shareholding as
a % of total no. of 

shares
(A) Promoter and Promoter Group

(1) Indian
(a) Individuals / Hindu Undivided Family - -

(b) Central Government / State Government(s) - -

(c) Bodies Corporate - -

(d) Financial Institutions / Banks - -

(e) Any others - -

Sub Total (A)(1) - -
(2) Foreign

(a) Individuals (Non-Resident Individuals / Foreign Individuals) - -

(b) Bodies Corporate 113,002,465 70.19

(c) Institutions - -

(d) Any others - -

Sub Total (A)(2) 113,002,465 70.19
Total Shareholding of Promoter and Promoter Group 
(A) = (A)(1) + (A)(2)

113,002,465 70.19

(B) Public Shareholding
(1) Institutions

(a) Mutual Funds / UTI 12,499,265 7.76

(b) Financial Institutions / Banks 63,941 0.04

(c) Central Government / State Government(s) - -

(d) Venture Capital Funds - -

(e) Insurance Companies - -

(f) Foreign Institutional Investors / Foreign Portfolio Investors 5,542,022 3.44

(g) Foreign Venture Capital Investors - -

(h) Any other 366,252 0.23

Sub Total (B)(1) 18,471,480 11.47
(2) Non-institutions

(a) Bodies Corporate 2,646,707 1.64

(b) Individuals

(i) Individual shareholders holding nominal share capital upto Rs. 
1 lakh

13,941,466 8.66

(ii) Individual shareholders holding nominal share capital in 
excess of Rs. 1 lakh

9,045,258 5.62

(c) Any other 3,888,955 2.42

Sub Total (B)(2) 29,522,386 18.34
Total public shareholding (B) = (B)(1) + (B)(2) 47,993,866 29.81
TOTAL (A) + (B) 160,996,331 100.00

(C) Shares held by Custodians and against which DRs have 
been issued

- -

GRAND TOTAL (A) + (B) + (C) 160,996,331 100.00
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	 Notes: 

	 -	 The number of shareholders of ORL post amalgamation has been arrived at by aggregation of the number of 
shareholders of the three Companies as on 31 March 2019 (i.e. the shareholders of the Transferor Companies who 
will receive shares of ORL pursuant to the Scheme have been added to the number of shareholders of ORL as on 
31 March 2019).

	 -	 It is clarified that the Clasil Group, as defined in Clause 1.1.5 of the Scheme (that holds 37.30% in RHI Clasil) is not part of 
the RHIM group and hence, shall not be considered a part of promoter / promoter group in the post scheme shareholding 
of ORL and shall be considered as part of the public category in the post scheme shareholding of ORL. The total post 
scheme shareholding of these nine individuals is 3.87% in ORL.

	 -	 It is further clarified that the pre-Scheme public shareholders of ORL will hold at least 25% in ORL post the Scheme, in 
compliance with Clause I(A)(3)(b) of the SEBI Circular.

75.	 The post-amalgamation (expected) capital structure of ORL will be as follows (assuming the continuing capital structure as on 
31 March 2019):

SHARE CAPITAL AMOUNT (in Rupees)
Authorised share capital
308,000,000 equity shares of Re. 1 each 308,000,000
TOTAL 308,000,000
Issued, subscribed and paid-up capital
160,996,331 equity shares of Re. 1 each 160,996,331
TOTAL 160,996,331

76.	 In the event the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled and be of no 
effect and null and void.

77.	 The following documents will be open for inspection by the unsecured creditors of the Applicant Company at its registered office 
address at C-604, Neelkanth Business Park, Opp. Railway Station Vidhyavihar (West), Mumbai – 400 086 between 10 a.m. and 
12 noon on all days (excepts Saturdays, Sundays and public holidays) up to the date of the meeting:

	 i)	 copy of the order passed by the NCLT in CA(CAA) No. 1556/MB/2018, dated 29 March 2019, directing the Companies to, 
inter alia, convene the meetings of their respective shareholders and creditors;

	 ii)	 copy of the joint application no. 1556/MB/2018 dated 14 November 2018 along with annexures filed by the Companies 
with the NCLT;

	 iii)	 copy of the memorandum and articles of association of the Companies;

	 iv)	 copy of the annual report of ORL, for the financial year ended 31 March 2018;

	 v)	 copy of the financials statements of the Companies along with the auditor’s report thereon, for the financial year ended 
31 March 2018;

	 vi)	 copy of unaudited financial statement of ORL (along with the limited review report) as of 31 December 2018;

	 vii)	 copy of the audited financial statement of RHI India and RHI Clasil as of 31 December 2018;

	 viii)	 copy of Register of Directors’ shareholding of each of the Companies;

	 ix)	 copy of the Joint Valuation Report dated 31 July 2018 issued by Jain Jindal & Co.;

	 x)	 copy of the Fairness Opinion dated 31 July 2018, issued by Keynote Corporate Services Limited;

	 xi)	 copy of the audit committee report, dated 31 July 2018, of ORL;

	 xii)	 copy of the resolutions dated 31 July 2018 passed by the boards of directors of ORL, RHI India and RHI Clasil, approving 
the Scheme;

	 xiii)	 copy of the press release dated 31 July 2018 issued by ORL;

	 xiv)	 copy of the Statutory Auditor’s certificate, dated 24 August 2018, issued by Price Waterhouse Chartered Accountants LLP, 
Statutory Auditors of ORL, confirming the accounting treatment under the Scheme;

	 xv)	 copy of the complaint reports, dated 4 October 2018, filed by ORL with NSE and BSE;
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xvi)	 copy of no adverse observation letter, dated 12 October 2018, issued by NSE and BSE;

xvii)	 copies of Form GNL-1 filed by ORL, RHI India and RHI Clasil respectively with the Registrar of Companies, along with the 
respective challans dated 4 March 2019, evidencing filing of the Scheme;

xviii)	 copy of certificate, dated 6 November 2018, issued by Rakesh Kumar Singhal & Associates, Chartered Accountants, certifying 
the amount due to creditors of ORL as of 31 October 2018;

xix)	 copy of certificate, dated 1 November 2018, issued by SGJ & Co, Chartered Accountants, certifying the amount due to creditors 
of RHI India as of 31 October 2018;

xx)	 copy of certificate, dated 5 November 2018, issued by P.R. Datla & Co., Chartered Accountants, certifying the amount due to 
creditors of RHI Clasil as of 31 October 2018;

xxi)	 copy of the Scheme;

xxii)	 copy of the reports dated 31 July 2018 adopted by the boards of directors of ORL, RHI India and RHI Clasil pursuant to the 
provisions of Section 232(2)(c) of the Act;

xxiii)	 copy of the applicable information of RHI India in the format specified for abridged prospectus as provided in Part E of Schedule 
VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018;

xxiv)	 copy of the applicable information of RHI Clasil in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018;

	 The unsecured creditors shall be entitled to obtain the extracts from or making or obtaining the copies of the documents listed 
in item numbers (i), (ii), (iv), (v), (xiii), (xiv) and (xxi) above.

78.	 This statement may be treated as an explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read 
with Rule 6 of the Rules. A copy of the Scheme, explanatory statement and form of proxy shall be furnished by the Applicant 
Company to its unsecured creditors, free of charge, within 1 (one) day (except Saturdays, Sundays and public holidays) on a 
requisition being made for the same by the unsecured creditors of the Applicant Company.

79.	 After the Scheme is approved by the shareholders and creditors of the Applicant Company, it will be subject to the approval / 
sanction by the NCLT.

Sd/-
KRCV Seshachalam

Chairman appointed for the meeting
Dated this 1st day of April 2019

Registered Office: 
C-604, Neelkanth Business Park, 
Opp. Railway Station 
Vidhyavihar (West), 
Mumbai – 400 086.
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In the matter of the Companies Act, 2013; And In the matter of Sections 
230 - 232 read with other relevant provisions of the Companies Act, 
2013; And In the matter of Orient Refractories Limited; And In the 
matter of the Composite Scheme of Amalgamation among RHI India 
Private Limited and RHI Clasil Private Limited and Orient Refractories 
Limited and their respective shareholders;

Orient Refractories Limited
a company incorporated under the provisions of the Companies 
Act, 1956 and having its registered office at C-604, Neelkanth 
Business Park, Opp. Railway Station, Vidhyavihar (West), 
Mumbai, MAHARASHTRA-400086.

……Applicant Company

UNSECURED CREDITORS
FORM OF PROXY

I/We, the undersigned Unsecured Creditor/s of Orient Refractories Limited, being the Applicant Company above named, do hereby 
appoint Mr./Ms.___________________________________________________________________________________________
of_________________ and failing him/her___________________________________________________________________________
_______of_________________ as my/our proxy, to act for me/us at the meeting of the unsecured creditors of the Applicant Company to 
be held at Kohinoor Continental, Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai – 400 059, India, on Friday, the 17th day of May, 
2019 at 6:00 p.m. , for the purpose of considering and, if thought fit, approving, with or without modification(s), the arrangement embodied 
in the Composite Scheme of Amalgamation of RHI India Private Limited, RHI Clasil Private Limited and Orient Refractories Limited and 
their respective shareholders and creditors (the “Scheme”) and at such meeting, and at any adjournment or adjournments thereof, to vote, 
for me/us and in my/our name(s)____________________________________________________________________(here, if ‘for’, insert 
‘FOR’, if ‘against’, insert ‘AGAINST’, and in the latter case, strike out the words below after ‘the Scheme’) the said arrangement embodied 
in the Scheme, either with or without modification(s)*, as my/our proxy may approve. (*Strike out whatever is not applicable)

Signed this_____day of______________ 2019

Name: ____________________________                                                                               

Address: ___________________________                                                                             

___________________________________

(Signature)

Signature of Unsecured Creditor :__________________________

Signature of Proxy                       :__________________________ 

Affix  
Revenue 
Stamp

Registered Office : C-604, Neelkanth Business Park, Opp. Railway Station, Vidhyavihar (West),
Mumbai, MAHARASHTRA-400086

Corporate Identity Number (CIN) : L28113MH2010PLC312871
Tel. : + 91-22-66090600• Fax : + 91-22-66090601• Email : info@orlindia.com

Website : www.orientrefractories.com

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT  MUMBAI
CA(CAA) NO. 1556/MB/2018

Orient Refractories Limited
(An RHI Magnesita Company)
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Notes:

1.	 The proxy must be deposited at the registered office of Orient Refractories Limited at C-604, Neelkanth Business 
Park, Opp. Railway Station, Vidhyavihar (West), Mumbai, MAHARASHTRA-400086, at least 48 (forty-eight) hours 
before the scheduled time of the commencement of the said meeting.

2.	 All alterations made in the form of proxy should be initialed.

3.	 Please affix appropriate revenue stamp before putting signature.

4.	 In case of multiple proxies, the proxy later in time shall be accepted.

5.	 Proxy need not be an unsecured creditor of Orient Refractories Limited.

6.	 No person shall be appointed as a proxy who is a minor.

7.	 The proxy of a unsecured creditor, blind or incapable of writing, would be accepted if such unsecured creditor has 
attached his signature or mark thereto in the presence of a witness who shall add to his signature his description and 
address: provided that all insertions in the proxy are in the handwriting of the witness and such witness shall have 
certified at the foot of the proxy that all such insertions have been made by him at the request and in the presence of 
the unsecured creditor before he attached his signature or mark.

8.	 The proxy of a unsecured creditor who does not know English would be accepted if it is executed in the manner 
prescribed in point no. 7 above and the witness certifies that it was explained to the unsecured creditor in the language 
known to him, and gives the unsecured creditor’s name in English below the signature.
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Registered Office : C-604, Neelkanth Business Park, Opp. Railway Station, Vidhyavihar (West),
Mumbai, MAHARASHTRA-400086

Corporate Identity Number (CIN) : L28113MH2010PLC312871
Tel. : + 91-22-66090600• Fax : + 91-22-66090601• Email : info@orlindia.com

Website : www.orientrefractories.com

Unsecured Creditors
ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING HALL 
MEETING OF THE UNSECURED CREDITORS ON FRIDAY, THE 17TH DAY OF MAY, 2019 AT 6.00 P.M.

I/We hereby record my/our presence at the meeting of the unsecured creditors of Orient Refractories Limited, the Applicant 
Company, convened pursuant to the order dated 29th day of March 2019 of the NCLT at Kohinoor Continental, Andheri-
Kurla Road, J.B. Nagar, Andheri (East), Mumbai – 400059, on Friday, the 17th day of May, 2019 at 6.00 p.m.

Name and address of unsecured creditor
(IN BLOCK LETTERS) 	 :	 ____________________________________________________________________                                             

				    ____________________________________________________________________                                            

				    ____________________________________________________________________                                            

Signature 			   :	 ____________________________________________________________________                                             

Name of the Proxy*	 :	 ____________________________________________________________________                                             
(IN BLOCK LETTERS)

Signature 			   :	 ____________________________________________________________________                                             

*(To be filled in by the Proxy in case he/she attends instead of the unsecured creditor)

Notes:

1.	 Unsecured creditors attending the meeting in person or by proxy or through authorised representative are requested 
to complete and bring the Attendance slip with them and hand it over at the entrance of the meeting hall.

2.	 Unsecured creditors who come to attend the meeting are requested to bring their copy of the Scheme with them. 

Orient Refractories Limited
(An RHI Magnesita Company)
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