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COMPANY APPLICATION NO. 05/CHD/HRY/2017 OF 2017

In the matter of the Companies Act, 2013

And

In the matter of Sections 230-232 read with Section 66 and other applicable provisions 
of the Companies Act, 2013 read with Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016

And

In the matter of Scheme of Arrangement 

Between

Kajaria Securities Private Limited
(Applicant Company 1 / Transferor Company)

And

Kajaria Ceramics Limited 
(Applicant Company 2 / Transferee Company)

And 

their respective Shareholders and Creditors

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH INCLUDES 
PUBLIC SHAREHOLDERS) OF THE APPLICANT COMPANY 2

To,

All the Equity Shareholder(s) of Kajaria Ceramics Limited
(“Applicant Company 2” or “Company” or “Transferee Company” or “KCL”)
Notice is hereby given that by an order dated 4th May, 2017, the Chandigarh Bench of the National Company Law Tribunal 
(“Tribunal” or “NCLT”) has directed a meeting to be held of the Equity Shareholders of the Applicant Company 2, for the 
purpose of considering, and if thought fit, approving with or without modification(s), the Scheme of Arrangement between 
Kajaria Securities Private Limited (“Transferor Company” or “KSPL”) and Kajaria Ceramics Limited and their respective 
shareholders and creditors (“Scheme”).

In pursuance of the said order and as directed therein, further notice is hereby given that a meeting of the Equity Shareholders 
of the said Company will be held at registered office of the Company at SF-11, Second Floor, JMD Regent Plaza, Mehrauli 
Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, Haryana-122001 on Friday, the 21st day of July, 2017 at 02:00 P.M. at 
which time and place, the said Equity Shareholders of the Applicant Company 2 are requested to attend.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and 232(2) and 102 of the Companies 
Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along 
with the enclosures as indicated in the Index, can be obtained free of charge at the registered office of the Applicant Company 
2 at SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, Haryana-122001 
or at the office of its advocates i.e. Lawyers’ Chamber No. 2, Punjab & Haryana High Court, Chandigarh- 160001.

Persons entitled to attend and vote at the meeting, may vote in person or by proxy, provided all proxies in the prescribed form 
are deposited at the registered office of the Company at SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, 
Village Sikanderpur Ghosi, Gurgaon, Haryana-122001 not later than 48 hours before the meeting.

Forms of proxy can be had at the registered office of the Company.
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The Tribunal has appointed Mr. Justice (Retd.) J.C Verma, as the Chairperson, Mr. Harnam Sharma, District & Sessions Judge 
(Retd.), as Alternate Chairperson and Dr. S. Chandrasekaran, a practising Company Secretary as the Scrutinizer for the meeting 
of Equity Shareholders including for any adjournment or adjournments thereof. The Scheme, if approved in the aforesaid meeting, 
will be subject to the subsequent approval of the Tribunal.
Pursuant to the directions issued by the NCLT vide its order dated 4th May, 2017, latest audited financial statements of Kajaria 
Ceramics Limited for the period ended 31st March, 2017, as approved by Board of Directors, subject to approval of equity 
shareholders at the annual general meeting, will be circulated among equity shareholders at the meeting.

TAKE NOTICE that the following resolution is proposed under Sections 230(3) of the Act (including any statutory modification(s) or 
re-enactment thereof for the time being in force) and the provisions of the Memorandum of Association and Articles of Association 
of the Applicant Company 2, for the purpose of considering, and if thought fit, approving, with or without modification(s), the 
arrangement proposed in the Scheme:
“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. CIR/CFD/CMD/16/2015 dated 30th November 2015 , the 
observation letters issued by each of the BSE Limited and the National Stock Exchange of India Limited, dated 19th September, 
2016 and 20th September, 2016 respectively and subject to the provisions of the Memorandum and Articles of Association of the 
Company and subject to the approval of Hon’ble National Company Law Tribunal, Bench at Chandigarh (“Tribunal” or “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 NCLT or by any regulatory or other authorities, 
while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors of the Company 
(hereinafter referred to as 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 Scheme of Arrangement between Kajaria Securities Private 
Limited and Kajaria Ceramics Limited and their respective shareholders and creditors (“Scheme”) as attached to the notice of 
meeting of equity shareholders (including public shareholders) and placed before this meeting and initialled by the Chairman of 
the meeting for the purpose of identification, be and is hereby approved.
RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its 
absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution 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 and/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 purpose of resolving any questions or doubts or difficulties that may arise 
including passing of such accounting entries and/or making such adjustments in the books of accounts as considered necessary 
in giving effect to the Scheme, as the Board may deem fit and proper.”
TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the 
Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) 
Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules, 2014; 
(iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015; and (v) Circular No. CIR/CFD/CMD/16/2015 dated 30th November 2015 issued 
by the Securities and Exchange Board of India, the Applicant Company 2 has provided the facility of voting by postal ballot and 
e-voting so as to enable the equity shareholders, which includes the Public Shareholders (as defined in the Notes below), to 
consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Applicant 
Company 2 to the Scheme shall be carried out through (i) postal ballot or (ii) e-voting and (iii) polling paper at the venue of the 
meeting to be held on 21st July, 2017.
A copy of the Explanatory Statement, under Sections 230(3), 232(1) and 232(2) and 102 of the Companies Act, 2013 read with 
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures 
as indicated in the Index are enclosed.

R.C. Rawat
COO (A&T) & Company Secretary

FCS-5101
Authorised by Board Resolution dated 11th July, 2016 

on behalf of Board of Directors of Kajaria Ceramics Limited

Dated this 9th  day of June, 2017
Place: New Delhi

Registered Office:
Kajaria Ceramics Limited,
SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road,
Village Sikanderpur Ghosi, Gurgaon, Haryana-122001
CIN - L26924HR1985PLC056150
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Notes:

1. Only registered equity shareholders of the Applicant Company 2 may attend and vote either in person or by proxy (a proxy 
need not be an equity shareholder of the Applicant Company 2) or in the case of a body corporate or Registered Foreign 
Portfolio Investors (“RFPI”) or Foreign Institutional Investors (“FII”), by a representative authorised under Section 113 of the 
Companies Act, 2013 at the meeting of the equity shareholders of the Applicant Company 2. The authorised representative 
of a body corporate/RFPI/FII which is a registered equity shareholder of the Applicant Company 2 may attend and vote 
at the meeting of the equity shareholders of the Applicant Company 2 provided a copy of the resolution of the board of 
directors or other governing body of the body corporate/RFPI/FII authorising such representative to attend and vote at the 
meeting of the equity shareholders of the Applicant Company 2, duly certified to be a true copy by a director, the manager, 
the secretary or other authorised officer of such body corporate/RFPI/FII, is deposited at the registered office of the 
Applicant Company 2 not later than 48 (forty eight) hours before the scheduled time of the commencement of the meeting 
of the equity shareholders of the Applicant Company 2.

2. As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as proxy on 
behalf of not more than 50 (fifty) equity shareholders holding in aggregate, not more than 10% (ten percent) of 
the total share capital of the Applicant Company 2 carrying voting rights. Equity shareholders holding more than 
10% (ten percent) of the total share capital of the Applicant Company 2 carrying voting rights may appoint a single 
person as proxy and such person shall not act as proxy for any other person or equity shareholder.

3. The form of proxy can be obtained free of charge from the registered office of the Applicant Company 2.

4. All alterations made in the form of proxy should be initialled.

5. 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, an equity shareholder would be entitled to inspect the proxies lodged at any time during 
the business hours of the Applicant Company 2, provided that not less than 3 (three) days of notice in writing is given to 
the Applicant Company 2.

6. In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act, 2013; (ii) 
Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 read with 
Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv)Regulation 
44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015; and (v) Circular No. CIR/CFD/CMD/16/2015 dated 30th November 2015 issued by the 
Securities and Exchange Board of India, the Applicant Company 2 has provided the facility of voting by postal ballot and 
e-voting so as to enable the equity shareholders, which includes the Public Shareholders (as defined below),to consider 
and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Applicant 
Company 2 to the Scheme shall be carried out through (i) postal ballot, (ii) e-voting and (iii) polling paper at the venue of 
the meeting to be held on 21st Day of July 2017.

7. The quorum of the meeting of the equity shareholders of the Applicant Company 2 shall be minimum 50 (fifty) equity 
shareholders present in person or 25% of the share value in terms of the total issued share capital of the Transferee 
Company, whichever is higher. It is also directed that if the required Quorum is not present at the commencement of the 
meeting, then the meeting will be adjourned for 30 minutes, and thereafter the shareholders present in the meeting, either 
in person or through proxy, would be treated as proper quorum. 

8. A registered equity shareholder or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed 
and signed.

9. The registered equity shareholders who hold shares in dematerialized form and who are attending the meeting are 
requested to bring their DP ID and Client ID for easy identification.

10. The registered equity shareholders are informed that in case of joint holders attending the meeting, only such joint holder 
whose name stands first in the register of members of the Applicant Company 2 /  list of beneficial owners as received from 
National Securities Depository Limited (“NSDL”) and Central Depository Services (India) Limited (“CDSL”) in respect of 
such joint holding, will be entitled to vote.
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11. The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity 
shareholders at the registered office of the Applicant Company 2 between 10:00 a.m. to 12:00 noon on all days (except 
Saturdays, Sundays and public holidays) upto the date of the meeting. However, the same shall be open for inspection 
during the aforesaid meeting.

12. As directed by NCLT, the notice, together with the documents accompanying the same, is being sent to all the equity 
shareholders either by speed post or by courier service or electronically by e-mail to those equity shareholders who have 
registered their e-mail ids with the Applicant Company 2 / registrar and share transfer agents/ NSDL and CDSL, whose 
names appear in the register of shareholders/list of beneficial owners as received from NSDL and CDSL as on 31st, 
December, 2016. The Notice will be displayed on the website of the Applicant Company 2 (www.kajariaceramics.com) 
or National Securities Depository Limited (www.evoting.nsdl.com) besides being communicated to BSE Limited and 
National Stock Exchange of India Limited.

13. A person, whose name is recorded in the register of shareholders or in the register of beneficial owners maintained by 
NSDL and CDSL as on the cut-off date i.e. 31st December, 2016 shall be entitled to avail the facility of e-voting or voting 
through postal ballot or voting at the meeting to be held on 21st July, 2017. Voting rights shall be reckoned on the paid-up 
value of the shares registered in the names of equity shareholders (which include Public Shareholders) as on 31st day of 
December, 2016 (“Cut-off date”). 

14. The voting by the equity shareholders (including the Public Shareholders) through the postal ballot or e-voting shall 
commence at 9:00 A.M. on 21st day of June, 2017 and shall close at 5:00 P.M. on 20th day of July, 2017.

15. The notice convening the meeting will be published through advertisement in (i) Business Standard (English) in the English 
language; and (ii) translation thereof in Business Standard (Hindi) in Hindi language.

16. Circular No. CIR/CFD/CMD/16/2015 dated 30th day of November 2015 (“SEBI Circular”) issued by the Securities and 
Exchange Board of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant Company 
2 to the Scheme shall be obtained by way of voting through postal ballot and e-voting. Since, the Applicant Company 2 
is seeking the approval of its equity shareholders (which includes Public Shareholders) to the Scheme by way of voting 
through postal ballot and e-voting, no separate procedure for voting through postal ballot and e-voting would be required to 
be carried out by the Applicant Company 2 for seeking the approval to the Scheme by its Public Shareholders in terms of 
SEBI Circular. The aforesaid notice sent to the equity shareholders (which includes Public Shareholders) of the Applicant 
Company 2 would be deemed to be the notice sent to the Public Shareholders of the Applicant Company 2 as well. For this 
purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) 
Rules, 1957 and the term “Public Shareholders” shall be construed accordingly. In terms of SEBI Circular the Applicant 
Company 2 has provided the facility of voting by postal ballot and e-voting to its Public Shareholders.

 NCLT, by its Order, has, inter alia, held that since the Applicant Company 2 is directed to convene a meeting of its equity 
shareholders, which includes Public Shareholders, and the voting in respect of the equity shareholders, which includes 
Public Shareholders, is through postal ballot and e-voting, the same is in sufficient compliance of SEBI Circular.

17. In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme shall be acted upon only 
if a majority of persons representing three fourth in value of the equity shareholders of the Applicant Company 2, voting in 
person or by proxy or by postal ballot or e-voting, agree to the Scheme. 

18. Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public 
Shareholders in favour of the aforesaid resolution for approval of Scheme are more than the number of votes cast by the 
Public Shareholders against it.

19. The Applicant Company 2 has engaged the services of National Securities Depository Limited (“NSDL”) for facilitating 
e-voting for the said meeting to be held on 21st Day of July 2017. Equity shareholders desiring to exercise their vote by 
using e-voting facility are requested to follow the instructions mentioned in Note 33 below.
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20. A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity shareholders’ voting in 
physical form are requested to carefully read the instructions printed in the attached postal ballot form. Equity shareholders 
who have received the postal ballot form by e-mail and who wish to vote through postal ballot form, can download the 
postal ballot form from the website of the Applicant Company 2  www.kajariaceramics.com or seek duplicate postal ballot 
form by sending request at investors@kajariaceramics.com.

21. Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot form in the 
enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to reach the scrutinizer before 5.00 p.m. on or 
before 20th July, 2017. Postal ballot form, if sent by courier or by registered post/speed post at the expense of an equity 
shareholder will also be accepted. Any postal ballot form received after the said date and time period shall be treated as if 
the reply from the equity shareholders has not been received.

22. Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the scrutinizer.

23. The vote on postal ballot cannot be exercised through proxy.

24. There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number of joint equity 
shareholders.

25. The postal ballot form should be completed and signed by the equity shareholders (as per specimen signature registered 
with the Applicant Company 2 and/or furnished by the Depositories). In case, shares are jointly held, this form should be 
completed and signed by the first named equity shareholder and, in his/her absence, by the next named equity shareholder. 
Holder(s) of Power of Attorney (“PoA”) on behalf of an equity shareholder may vote on the postal ballot mentioning the 
registration number of the PoA with the Applicant Company 2 or enclosing a copy of the PoA authenticated by a notary. 
In case of shares held by companies, societies etc., the duly completed postal ballot form should be accompanied by a 
certified copy of the board resolution/ authorisation giving the requisite authority to the person voting on the postal ballot 
form.

26. Dr. S. Chandrasekaran, Practicing Company Secretary (Shareholdersship No. FCS 1644 ; C.P. No. 715) has been 
appointed as the scrutinizer by the NCLT to conduct the postal ballot and e-voting process and voting at the venue of the 
meeting in a fair and transparent manner.

27. The scrutinizer will submit his combined report to the Chairman of the meeting after completion of the scrutiny of the votes 
cast by the equity shareholders, which includes Public Shareholders, of the Applicant Company 2 through (i) e-voting 
process, (ii) postal ballot and (iii) polling paper at the venue of the meeting. The scrutinizer will also submit a separate 
report with regard to the result of the postal ballot and e-voting in respect of Public shareholders. The scrutinizer’s decision 
on the validity of the vote (including e-votes) shall be final. The results of votes cast through (i) e-voting process, (ii) 
postal ballot and (iii) polling paper at the venue of the meeting including the separate results of the postal ballot and 
e-voting exercised by the Public Shareholders will be announced on or before 23rd July, 2017 at the registered office of 
the Applicant Company 2. The results, together with the scrutinizer’s Reports, will be displayed at the registered office of 
the Applicant Company 2, on the website of the Applicant Company 2, www.kajariaceramics.com and on the website 
of NSDL, www.evoting.nsdl.com, besides being communicated to BSE Limited and National Stock Exchange of India 
Limited.

28. The equity shareholders of the Applicant Company 2 (which includes Public Shareholders) can opt only one mode for 
voting i.e. by postal ballot or e-voting or voting at the venue of the meeting. If an equity shareholder has opted for e-voting, 
then he/ she should not vote by postal ballot form also and vice versa. However, in case equity shareholder(s) (which 
includes Public Shareholder(s)) cast their vote both via postal ballot and e-voting, then voting validly done through e-voting 
shall prevail and voting done by postal ballot shall be treated as invalid.

29. The equity shareholders of the Applicant Company 2 attending the meeting who have not cast their vote either through 
postal ballot or e-voting shall be entitled to exercise their vote at the venue of the meeting. Equity shareholders who have 
cast their votes through postal ballot or e-voting may also attend the meeting but shall not be entitled to cast their vote 
again.



6

30. The voting through postal ballot and e-voting period will commence at 9.00 a.m. (0900 hours) on Wednesday, the 21st day 
of June, 2017 and will end at 5.00 p.m. (1700 hours) on Thursday, 20th day of July, 2017. During this period, the equity 
shareholders (which includes Public Shareholders) of the Applicant Company 2 holding shares either in physical form or in 
dematerialized form, as on the cut-off date, i.e. 31st December, 2016 may cast their vote electronically or by postal ballot. 
The e-voting module shall be disabled by NSDL for voting on 20th day of July, 2017 at 5.00 p.m. (1700 hours). Once the 
vote on the resolution is cast by an equity shareholder, he or she will not be allowed to change it subsequently.

31. Any queries/grievances in relation to the voting by postal ballot may be addressed to Company Secretary of the Applicant 
Company 2 through email (email id: investors@kajariaceramics.com). The Company Secretary of the Applicant 
Company 2 can also be contacted at+91-011-26946409. 

32. Any query/grievance related to the e-voting may be addressed to Mr. Rajiv Ranjan, Assistant Manager, National Securities 
Depository Limited, Email ID: rajiv@nsdl.co.in, Tel. No. 022–24994738 / Toll Free No. 1800 222 990. 

33. Voting through Electronic Means

 i. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management 
and Administration) Rules, 2014 as amended by the Companies (Management and Administration) Amendment 
Rules, 2015 (including any and all statutory amendments, modifications or re-enactment thereof from time to time) 
and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Applicant 
Company 2 is pleased to provide the facility to the shareholders, to exercise their right to vote on resolution proposed 
to be considered at the meeting of equity shareholders of the Applicant Company 2, convened pursuant to order 
dated 4th May, 2017 of National Company Law Tribunal, Chandigarh Bench (“Tribunal convened Meeting” or 
“Meeting”) by electronic means and the business may be transacted through e-Voting Services. The facility of 
casting the votes by the shareholders using an electronic voting system from a place other than venue of the Tribunal 
convened Meeting (“remote e-voting”) will be provided by NSDL.

 ii. The facility for voting through polling paper shall be made available at the Tribunal convened Meeting and the 
shareholders attending the meeting who have not cast their vote by remote e-voting shall be able to exercise their 
right at the meeting through polling paper.

 iii. The shareholders who have cast their vote by remote e-voting prior to the Tribunal convened Meeting may also 
attend the Tribunal convened Meeting but shall not be entitled to cast their vote again.

 iv. The remote e-voting period commences on 21st June, 2017 (9:00 am) and ends on 20th July, 2017 (5:00 pm). During 
this period, shareholders of the Applicant Company 2, holding shares either in physical form or in dematerialized 
form, as on the cut-off date of 31st December, 2016, may cast their vote by remote e-voting. The remote e-voting 
module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the shareholders, 
the shareholders shall not be allowed to change it subsequently.

 v. The process and manner for remote e-voting are as under:

  A. In case a Shareholders receives an email from NSDL; 

   (i) Open email and also open PDF file viz; “Kajaria remote e-voting.pdf” with your Client ID or Folio No. 
as password. The said PDF file contains your user ID and password/PIN for remote e-voting. Please 
note that the password is an initial password.

    NOTE: Shareholders already registered with NSDL for e-voting will not receive the PDF file “Kajaria 
remote e-voting.pdf”.

   (ii) Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/.

   (iii) Click on Shareholder - Login
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   (iv) Put your user ID and password (the initial password mentioned in the e-mail sent by NSDL to 
shareholders whose email addresses are registered with the Applicant Company 2/depository 
participant(s) or mentioned in the e-voting instruction page) and verification code as displayed. Click 
Login.

   (v) Password change menu appears. Change the password/PIN with new password of your choice with 
minimum 8 digits/characters or combination thereof. Note new password. It is strongly recommended 
not to share your password with any other person and take utmost care to keep your password 
confidential.

   (vi)  Home page of remote e-voting opens. Click on remote e-voting: Active Voting Cycles.

   (vii)  Select “EVEN” of “Kajaria Ceramics Limited”.

   (viii)  Now you are ready for remote e-voting as Cast Vote page opens.

   (ix)  Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted.

   (x)  Upon confirmation, the message “Vote cast successfully” will be displayed.

   (xi)  Once you have voted on the resolution, you will not be allowed to modify your vote.

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

  B. In case a Shareholders receives physical copy of the Notice; 

   (i) Initial password is provided in Attendance Slip for Tribunal convened meeting.

   (ii)  Please follow all steps from Sl. No. (ii) to Sl. No. (xii) above, to cast vote.

 vi In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholderss and remote e-voting 
user manual for Shareholders available at downloads section of www.evoting.nsdl.com or call on toll free no.: 
1800-222-990.

 vii. If you are already registered with NSDL for remote e-voting then you can use your existing user ID and password/
PIN for casting your vote.

  NOTE: Shareholders who forgot the User Details/Password can use “Forgot User Details/Password?” or “Physical 
User Reset Password?” option available on www.evoting.nsdl.com

  - In case Shareholders are holding shares in demat mode, USER-ID is the combination of (DPID+ClientID).

  - In case Shareholders are holding shares in physical mode, USER-ID is the combination of (EVEN No+Folio 
No).

 vii. You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for 
sending future communication(s).

 ix. However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID and 
password for casting your vote. If you forgot your password, you can reset your password by using “Forgot User 
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com or contact 
NSDL at the following toll free no.: 1800-222-990.

 x. A shareholders may participate in the Tribunal convened meeting even after exercising his right to vote through 
remote e-voting but shall not be allowed to vote again at the Tribunal convened meeting.  
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 xi. A person, whose name is recorded in the register of shareholders or in the register of beneficial owners maintained 
by the depositories as on the cut-off date shall be entitled to avail the facility of remote e-voting as well as voting at 
the Tribunal convened meeting through polling paper.

 xii. Dr. S. Chandrasekaran has been appointed as the Scrutinizer for providing facility to the shareholders of the Company 
to scrutinize the voting and remote e-voting process in a fair and transparent manner. 

 xiii. The Chairman shall, at the Tribunal convened meeting at the end of discussion on the resolution on which voting is 
to be held, allow voting with the assistance of scrutinizer, by use of Polling Paper for all those shareholders who are 
present at Tribunal convened meeting but have not cast their votes by availing the remote e-voting facility.

 ivx. The Scrutinizer shall after the conclusion of voting at the Tribunal convened meeting, will first count the votes cast at 
the meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses 
not in the employment of the Applicant Company 2 and shall make, within permissible time of the conclusion of the 
Tribunal convened meeting, a consolidated scrutinizer’s report of the total votes cast in favour or against, if any, to 
the Chairman or a person authorized by him in writing, who shall countersign the same and declare the result of the 
voting forthwith.

 xv. The Results declared alongwith the report of the Scrutinizer shall be placed on the website of the Applicant Company 
2 (www.kajariaceramics.com) and on the website of NSDL (www.evoting.nsdl.com) immediately after the 
declaration of result by the Chairman or a person authorized by him in writing. The results shall also be immediately 
forwarded to the BSE Limited and National Stock Exchange of India Limited.

  Encl: As above
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Details of the Companies involved in the Scheme:
A. Kajaria Securities Private Limited- referred to as “Applicant Company 1” or “Transferor Company” or “KSPL”; 

B. Kajaria Ceramics Limited-referred to as “Applicant Company 2” or “Company” or “Transferee Company” or “ KCL”; 

The Scheme of Arrangement between the above Companies and their respective shareholders and creditors is referred to as 
“the Scheme” or “this Scheme” or “Scheme” and the above Companies together are referred to as “the Applicant Companies”. 
Other definitions contained in the enclosed Scheme will apply to this Statement.

1. This is a Statement accompanying the Notice convening the meeting of the Equity Shareholders of the Applicant Company 2.

2. Pursuant to an order dated 4th  May, 2017 passed by the Chandigarh Bench of the National Company Law Tribunal 
(“Tribunal” or “NCLT”) in the Company Application No. CA (CAA) NO. 05/CHD/HRY/2017of 2017 referred to hereinabove, 
a meeting of the Equity Shareholders of the Applicant Company 2 is being convened and held at the registered office of 
the Applicant Company 2 at SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, 
Gurgaon, Haryana- 122001 on Friday, the 21st day of July, 2017 at 02:00 P.M. (IST) for the purpose of considering and, 
if thought fit, approving with or without modification(s), the scheme of arrangement between Kajaria Securities Private 
Limited (“Transferor Company” or “KSPL”) and Kajaria Ceramics Limited and their respective shareholders and creditors 
(“Scheme”).

3. In addition to the Tribunal Convened Meeting of the Equity Shareholders of the Applicant Company 2, approval of the Equity 
Shareholders of the Applicant Company 2 is also sought by way of Postal Ballot and remote e-voting facility arranged by 
NSDL in compliance with Section 108 and Section 110 of the Companies Act, 2013 read with Rule 20 and Rule 22 of the 
Companies (Management and Administration) Rules, 2014 and Regulation 44 of the Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations”).

4. A copy of the revised Scheme setting out in detail the terms and conditions of the arrangement, approved by the Board of 
Directors of the Transferor Company and Transferee Company at their respective board meetings held on 24th January, 
2017, is attached to this Explanatory Statement and forms part of this Statement.

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1), 232(2) READ WITH SECTION 102 OF THE 
COMPANIES ACT, 2013 FOR THE MEETING OF THE EQUITY SHAREHOLDERS (INCLUDING PUBLIC 
SHAREHOLDERS) OF KAJARIA CERAMICS LIMITED DIRECTED TO BE CONVENED BY CHANDIGARH 
BENCH OF HON’BLE NATIONAL COMPANY LAW TRIBUNAL

COMPANY APPLICATION NO. 05/CHD/HRY/2017 OF 2017

In the matter of the Companies Act, 2013

And

In the matter of Sections 230-232 read with Section 66 and other applicable provisions 
of the Companies Act, 2013 read with Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016

And

In the matter of Scheme of Arrangement 

Between

Kajaria Securities Private Limited
(Applicant Company 1 / Transferor Company)

And

Kajaria Ceramics Limited 
(Applicant Company 2 / Transferee Company)

And 

their respective Shareholders and Creditors
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Particulars of KSPL:

5. Kajaria Securities Private Limited (“Transferor Company” or “KSPL”) is private limited company incorporated on 19th June, 
1986, under the provisions of the Companies Act, 1956, with Registrar of Companies, NCT of Delhi & Haryana under 
the name and style of “Kajaria Overseas Private Limited”. Thereafter, name of the Transferor Company was changed to 
“Cheri Overseas Private Limited” vide fresh certificate of incorporation dated 12th January, 1989 issued by Registrar of 
Companies, NCT of Delhi & Haryana. Further, the name was again changed to “Kajaria Securities Private Limited” vide the 
fresh certificate of incorporation dated 24th November, 1992 issued by Registrar of Companies, NCT of Delhi & Haryana. 
The registered office of KSPL was shifted from the State of Delhi to State of Haryana vide Certificate of Registration 
dated 9th June, 2015. Presently, the registered office of KSPL is situated SF-02, Second Floor, JMD Regent Plaza, 
Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, Haryana- 122001. The e-mail address is efilingregistrar@
gmail.com. The Corporate Identity Number and Permanent Account Number of KSPL is U74899HR1986PTC055720 and 
AAACK3066D respectively.

6. Pursuant to the Composite Scheme of Arrangement approved by Hon’ble High Court of Punjab & Haryana at Chandigarh 
vide its order dated 29th April, 2016, the object clause of KSPL was amended with effect from 1st April, 2015. 

7. Presently, the main objects of KSPL are set out in its Memorandum of Association. The main objects of KSPL are set out 
hereunder:

 1) To carry on in India or elsewhere business of marketing of tiles and other ceramics products and to act as marketing 
agents and to undertake all type of marketing and promotional campaigns, and to act as marketing contractors and 
to arrange exhibitions, shows, release of audio and video cassettes and production thereof, to act as consultants and 
interior decorators for display of tiles and other products and to act as civil and building contractors for establishment 
of such tile shoppes. 

 2) To carry on the business of importers, exporters sellers of and dealers in cement, alumine cement, Portland cement, 
asbestos products, fire bricks, coke, refractories, lime and lime stone, clinker, plasters artificial stone and materials 
of every kind used in the manufacture thereof, whiting clay, gravel sand, sacks, bricks, tiles, building materials, 
analogues to or connected therewith, seafood, Tinplate waste, Iron & Steel materials, Iron & Steel scraps, Food 
stuffs, Dryfruits, all type of generators and waterpumps, Silk carpets, Decorative papers and all types of handicraft 
items and to acquire by purchase lease, exchange or otherwise and to sell, transfer, alienate, assign, dispose of or 
deal in land, buildings, and hereditaments of any tenure or description and any estate or interest therein and any 
rights over prior connected therewith and to develop and turn the same to account as may seem expedient and 
in particular by preparing, laying out the same for building purposes and by constructing, reconstructing, altering, 
pulling down, improving, developing, decorating, renovating, designing, furnishing and maintaining offices, flats, 
houses, factory’s building warehouses, shops, stores, wharves, buildings, works and convenience of all kinds and by 
consolidating, connecting or sub-dividing properties and by leasing and disposing of the same.

 3) To establish and carry on the business of manufacturing, designing, printing, fabricating, treating, processing, buying, 
selling, importing, exporting and otherwise dealing in all kinds of ceramic items including tiles, porcelain, earthen 
ware, stone wares, sanitary wares, fire bricks, fire clay and other minerals and any other products similar to and 
required for the aforesaid products.

 4) To carry on the business of buyers, sellers importers, exporters, agents, dealers and suppliers of agricultural 
products, fertilizers, iron and steel, matels and mineral products, engineering goods, components dyes, chemicals, 
pharmaceutical, pigments, papers, cement, plastic, leather goods, handicrafts, processed foods, tobacco and 
tobacco products, cigarettes, jute and its products like gunny bags, hessian, textiles including cotton, wollen, art silk, 
natural silk, readymade garments, hosiery and mixed fabrics, and all types of commodities merchandise and goods 
and to carry on the business of commission agents, brokers, factors, consultants, representatives, middleman, real 
estate, iron & steel, food grains, jute, tea, cotton and textiles and providing all types of financial services including 
trading in shares, bill discounting facilities, leasing and hire purchase, financing and all or any of the business of 
financiers (not amounting to banking business).

 5) To invest the capital or other funds of the Company in the purchase of acquisition of or rights in moveable and 
immoveable property, to use the capital, funds and assets of the Company as security for borrowing and the 
acquisition of or rights in moveable or immoveable property or shares, stocks, debentures, debenture stocks, bonds, 
mortgages obligations, securities or to finance their acquisition or leasing or hire purchase and to lend moneys on 
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pledge, hypothecation, mortgage or otherwise and on such terms and conditions, with or without security, as may 
seem expedient and to carry on the business of a leasing, hire purchase and to undertake or arrange or syndicate 
all types of business relating to financing of consumers, individuals, industry or corporates and to arrange and 
provide financial or other facilities in the form of lending or advancing money by way of loan, working capital finance, 
refinance, project finance or in any other form, whether with or without security to institutions, body corporates, 
firms associations, trusts, societies, industrial enterprises etc. provided that the Company shall not carry on the 
business of banking as defined by the Banking Regulations Act 1949 and to act as financial / investment consultants, 
management consultants, finance broker, stock broker and provide advice, services, consultancy in various fields.

8. KSPL is engaged in the business of holding investments and presently holds investments in the KCL.

9. There is no change in name of KSPL in last five years.

10. The authorized, issued, subscribed and paid-up share capital of KSPL as on 31st December, 2016 is as under:

Particulars Amount (in Rs)

Authorized Capital

2,70,00,000 Equity Shares of Rs.10/- each 27,00,00,000

6,71,00,000 Preference Shares of Rs. 10/- each 67,10,00,000

Total 94,10,00,000

Issued, subscribed and fully paid-up capital

12,14,600 Equity Shares of Rs.10/- each 1,21,46,000

Total 1,21,46,000

 Subsequent to 31st December, 2016, there has been no change in the authorised, issued, subscribed and paid up share 
capital of KSPL.

11. The securities of KSPL is not listed on any stock exchange.

12. The details of the promoters and directors of KSPL as on 31st December, 2016, along with their addresses are as follows:

Sr. No. Name Address

Promoters

1. Mrs. Versha Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062

2. Mr. Chetan Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062

3. Mr. Rishi Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062

Directors

1. Mrs. Versha Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062

2. Mr. Chetan Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062

3. Mr. Rishi Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062

Particulars of KCL:

13. Kajaria Ceramics Limited (“Applicant Company 2” or “Company” or “Transferee Company” or “KCL”) is listed public 
company incorporated on 20th December, 1985, under the Companies Act, 1956, with the Registrar of Companies, U.P. 
Kanpur under the name and style of “Kajaria Ceramics Limited”. The registered office of KCL was shifted from the State 
of Uttar Pradesh to State of Haryana vide Certificate of Registration dated 27th July, 2015. Presently, its registered office 
is situated at SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, 
Haryana- 122001. The email address of KCL is investors@kajariaceramics.com. The Corporate Identity Number and 
Permanent Account Number of KCL is L26924HR1985PLC056150 and AABCK1613R respectively.



12

14. The objects for which KCL has been established are set out in its Memorandum of Association. The main objects of KCL 
are set out hereunder :

 1) To carry on trade or business to manufacture, produce, buy, sell, import, export and otherwise generally deal in any 
kinds and description of tiles including ceramic, polished vitrified, glazed vitrified and unglazed tiles for domestic, 
commercial, industrial and outdoor applications for walls, floor and roofings, sewer pipes, drain pipes, concrete pipes 
and pipes of all descriptions and all kinds acidic, basic, high alumina, high silica, high grog and natural other and 
all other types, shapes and sizes of refractories and ceramics and all chemical formulations, organic or inorganic 
descriptions and categories for use in steel plants, mini-steel plants, furnaces, power houses and all kinds of industries, 
research, development and for any other use or purpose and for that purpose to set up all plants and machinery and 
related equipments including oil,fired or gas fired rotating calcining kilns and other ovens and to carry all business 
for the manufacture of all kinds and descriptions of refractories and ceramics, all kinds of bathware & sanitarywares 
(including bathware & sanitarywares made of plastic, fibreglass or any other synthetic products) glass and glasswares, 
china, terracotta, porcelain products, bricks, building material, vinyl, vinyl asbestos and solid vinylware, adhesive vinyl 
covebase, poles, blocks, lime, limestone, crockery, pottery, tablewares hotelwares, decorative wares, gardenwares, 
earthenwares, stonewares, pressedwares tiles, pottery, pipes, insulators of all descriptions and/or products thereof 
and all kinds of cement (ordinary white coloured Portland alumina heat furnaces, silica), cement products.

 2) To purchase, take / give on lease or otherwise acquire/ sold freehold and other lands, properties, mines, mining rights 
and metalliferous land and any interest therein and to explore, exercise, develop and turn to account the same and to 
crush, smelt, calcine, refine, dress, raise, get win, fabricate, grind, amalgamate, manipulate and prepare for market, 
purchase, sell and otherwise deal in ore, mineral sands, stones, artificial stones, metal and mineral substances of all 
kinds and to carry on any other operations in connection therewith. 

 3) To carry on all or any of the business of producers, manufacturers, suppliers, distributors, transformers, converters, 
transmitters, generator, processors, developers, storers, procurers, sellers, carriers and dealers in electricity, all 
forms of energy (renewable and non-renewable) and any such products and by products derived from such business 
including without limitation, stream, fuels, ash, conversion of ash into bricks and any products derived from or 
connected with any other form of energy, including without limitation to conventional sources such as heat, thermal, 
hydel and /or from non-conventional sources such as tidal ware, wind, solar, geothermal, biological, biogas and coal 
bed methane.

15. KCL is engaged in the business of manufacturing and trading of ceramics/vitrified tiles.

16. There has been no change in the name of KCL during the last five years. Further the object clause of Memorandum of 
Association of KCL has been changed on 7th September, 2015 through Postal Ballot.

17. The equity shares of KCL are listed on BSE Limited and National Stock Exchange of India Limited.

18. The authorized, issued, subscribed and paid-up share capital of KCL as on 31st December, 2016 is as under:

Particulars Amount (In Rs.)

Authorized Capital

25,00,00,000 Equity Shares of Re.1/- each 25,00,00,000

10,00,000 Preference Shares of Rs.100/- each 10,00,00,000

Total 35,00,00,000

Issued, Subscribed And Fully Paid-Up Capital

15,89,38,000 Equity Shares of Re.1/- each 15,89,38,000

Total 15,89,38,000

 Subsequent to 31st December, 2016, there has been no change in the authorised, issued, subscribed and paid up share 
capital of KCL.

 The Board of Directors of KCL at its meeting held on 16th June, 2016, inter alia, had considered and approved sub-division 
(split) of the equity shares of KCL having face value of Rs. 2/- each (fully paid-up) into 2 equity shares of Re. 1/- each (fully 
paid-up). Further, the equity shareholders at the Annual General Meeting of KCL, held on 24th August, 2016, approved the 
sub-division of equity shares. 
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 KCL had vide letter dated 23rd September, 2016, inter alia, informed BSE and NSE that 5th October, 2016, has been fixed 
as the record date for giving effect to the sub-division of its equity shares. 

19. The details of the promoters and present directors of KCL as on 31st December, 2016 along with their addresses are as 
follows:

Sr. No. Name Address
Promoters / Promoter Group
1. Mr. Ashok Kumar Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
2. M/s  A. K. Kajaria (HUF) J-1/B-1, (Extn), Mohan Co-Op. Indls. Estate, Mathura Road, New Delhi- 

110044
3. Mrs. Versha Devi Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
4. M/s Chetan Kajaria (HUF) F-200, Sainik Farms, Khanpur, New Delhi- 110062
5. Mr. Chetan Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
6. M/s  Rishi Kajaria (HUF) F-200, Sainik Farms, Khanpur, New Delhi- 110062
7. Mr. Rishi Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
8. Mrs. Rasika Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
9. Mrs. Shikha Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
10. Mr. Raghav Kajaria F-200, Sainik Farms, Lane W 5 Western Avenue Khanpur, New Delhi- 110062
11. Mr. Parth Kajaria F-200, Sainik Farms, Lane W 5 Western Avenue Khanpur, New Delhi- 110062
12. Mr. Kartik Kajaria F-200, Sainik Farms, Lane W 5 Western Avenue Khanpur, New Delhi- 110062
13. Mr. Vedant Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
14. Kajaria Securities Private 

Limited
SF-02, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village 
Sikanderpur Ghosi, Gurgaon, Haryana- 122001

Directors
1. Mr. Ashok Kumar Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
2. Mr. Chetan Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
3. Mr. Rishi Kajaria F-200, Sainik Farms, Khanpur, New Delhi- 110062
4. Mr. Dev Datt Rishi B-45, Sector-14, Noida Gautam Budh Nagar, Uttar Pradesh-201301
5. Mr. Basant Kumar Sinha Flat No.-805, Plot No.-18, Sector-4, Ajnara Land Mark, Vaishali, Ghaziabad, 

Uttar Pradesh- 201010
6. Mr. Ram Ratan Bagri 177-C, Western Avenue Lane, W-7, Sainik Farms, New Delhi- 110062
7. Mr. Raj Kumar Bhargava C-390, Defence Colony, New Delhi-110024 
8. Mr. Debi Prasad Bagchi 60/A, Hamilton Court DLF City,Phase-4 Gurgaon, Haryana- 122009
9. Mr. H. Rathnakar Hegde 253/1 002, Terrazo Krishvi, Old Hal, 2nd Stage, Bangal 1 Cross 10, Main 

Defence Colony, Bangalore, Karnataka 560038
10. Mr. Sandeep Singhal C-76, Diamond District, Airport Road, Bangalore-560008, Karnataka
11. Mrs. Sushmita Shekhar E-421, First Floor, Greater Kailash-II, New Delhi-110048

20. Relationship subsisting between the Companies who are Parties to the Scheme

 KSPL forms a part of promoter group of KCL. As on 31st December, 2016, KSPL holds 6,43,65,138 equity shares of face 
value of Re 1/- each fully paid up of KCL comprising of 40.50% of total paid up share capital of KCL.

21. Board Meeting approving the original Scheme of Arrangement

 At the meeting held on 11th July, 2016, based on the recommendations of the Audit Committee, the Board of Directors of 
KCL had unanimously approved the proposed Scheme of Arrangement, after taking on record the Valuation report dated 
8th July, 2016 issued by M/s J.N. Sharma & Co., Chartered Accountants and Fairness Opinion dated 9th July, 2016 issued 
by M/s SPA Capital Advisors Ltd, an Independent Category-I Merchant Banker.

 The said Scheme of Arrangement was unanimously approved by Board of Directors of KSPL vide resolution passed at its 
Board Meeting held on 11th July, 2016.

 Names of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or 
participate on such resolutions:
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 i. KSPL

Name of the Directors of KSPL present in the Meeting Voted in Favour/ Against/ Abstain from voting
 Mrs. Versha Kajaria In Favour
Mr. Chetan Kajaria In Favour
Mr. Rishi Kajaria In Favour

 ii. KCL

Name of the Directors of KCL present in the Meeting Voted in Favour/ Against/ Abstain from voting
Mr. Dev Datt Rishi In Favour
Mr. Debi Prasad Bagchi In Favour
Mr. Ram Ratan Bagri In Favour
Mr. Raj Kumar Bhargava In Favour
Mrs. Sushmita Shekhar In Favour

22. Modification of Scheme

 That due to passage of time and to better reflect the current position, the Board of Directors of KSPL and KCL have 
further approved the modified Scheme of Arrangement at their respective board meeting dated 24th January, 2017. The 
modification to the Scheme includes changes in the Appointed Date from 1st April, 2016 to 31st March, 2017 (closing hours 
of business on 31st March, 2017) and other minor changes, including correction of typographical errors. That as required, 
KCL has intimated the BSE Limited and National Stock Exchange of India Limited vide its letter dated 10th March, 2017 
and 15th March, 2017 qua the modifications made to the Scheme.

 Considering the above, the Scheme annexed to this notice is the modified Scheme of Arrangement as approved 
by Board of Directors of KSPL and KCL at their respective Board meeting dated 24th January, 2017.

 Names of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or 
participate on such resolutions:

 i. KSPL

Name of the Directors of KSPL present in the Meeting Voted in Favour/ Against/ Abstain from voting
 Mrs. Versha Kajaria In Favour
Mr. Chetan Kajaria In Favour
Mr. Rishi Kajaria In Favour

 ii. KCL

Name of the Directors of KCL present in the Meeting Voted in Favour/ Against/ Abstain from voting

Mr. Dev Datt Rishi In Favour

Mr. Debi Prasad Bagchi In Favour

Mr. H. Rathnakar Hegde In Favour

Mr. Ram Ratan Bagri In Favour

Mr. Raj Kumar Bhargava In Favour

Mrs. Sushmita Shekhar In Favour



15 16

23. Brief details of the Scheme

S.No. Particulars Particulars

i. Parties involved in the Scheme (a)  Kajaria Securities Private Limited 
(b)  Kajaria Ceramics Limited
and their shareholders and creditors

ii. Scheme of Arrangement The Scheme provides for the amalgamation of KSPL into 
KCL, consequent issue of shares by KCL to shareholders 
of KSPL and then, reduction of share capital of KCL in the 
manner set out in the Scheme and in accordance with the 
provisions of Sections 230 to 232 read with Section 66 of the 
Companies Act, 2013 and other applicable provisions of law.

iii. Appointed Date Closing hours of business on 31st March, 2017 or such other 
date as may be approved by the Hon’ble National Company 
Law Tribunal, Bench at Chandigarh or any other competent 
authority.

iv. Effective Date The last of the dates on which all the conditions and matters 
referred to in Clause 21 of the Scheme have been fulfilled.

v. Summary of Valuation Report dated 8th July, 2016 
obtained from M/s. J.N. Sharma & Co., Chartered 
Accountants

Since KSPL has no other business activity other than 
holding shares in KCL, the valuer has recommended a share 
exchange ratio in the following proportion:

“1(one) fully paid up equity share of KCL to be issued and 
allotted to the shareholders of KSPL in proportion of their 
respective shareholding in KSPL for every 1(one) fully paid 
up equity share held by KSPL in KCL.”

The valuation report is available for inspection at the 
registered office of KCL and also annexed herewith

vi. Summary of Fairness Opinion report dated 
9th July, 2016 obtained from M/s. SPA Capital 
Advisors Ltd, Independent Category-I Merchant 
Banker

Fairness Opinion report declares that the share exchange 
ratio pursuant to Scheme as recommended by M/s. J.N. 
Sharma & Co., Chartered Accountants is fair as per their 
understanding as all the shareholder of KSPL will upon 
amalgamation remain ultimate beneficial owner of KCL in 
same ratio (inter se) as before amalgamation

vii. Rationale of the Scheme or the benefits of the 
Scheme as perceived by the Board of Directors 
of the Company to the Company, Shareholders, 
Creditors and Others

KSPL forms the part of promoter group of KCL. Pursuant to 
the proposed Scheme, KSPL would cease to form part of the 
Promoter Group of KCL and the shareholders of KSPL would 
directly hold the equity shares in KCL in the same proportion 
as they held through KSPL which will be dissolved without 
the process of winding up.

The Amalgamation of KSPL into KCL would not only lead to 
simplification of the shareholding structure and reduction of 
the shareholding tiers, but also demonstrate the promoter 
group direct commitment to and engagement with KCL. There 
would be no change in the promoter shareholding of KCL. 
The promoters would continue to hold the same percentage 
of shares collectively in KCL, pre and post amalgamation 
of KSPL into KCL. The proposed restructuring between the 
KSPL and KCL is in the interest of the shareholders, creditors, 
employees and other stakeholders of each company, as it 
would enable a direct control over KCL and more focused 
business approach for the maximization of benefits to all 
stakeholders.
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viii. Amounts due to Unsecured Creditors as on 31st 
December, 2016

Kajaria Securities Private Limited:

KSPL does not have any Unsecured Creditors as on 31st 
December, 2016.

Kajaria Ceramics Limited:

KCL has 3,494 Unsecured Creditors having an outstanding 
balance of Rs. 2,27,15,88,353 (Rupees Two Hundred and 
Twenty Seven Crores Fifteen Lakhs Eighty Eight Thousand 
Three Hundred Fifty Three only) as on 31st December, 2016.

24. Key salient features of the Scheme 

 i. Amalgamation of the KSPL into KCL

  (a) “Appointed Date” means closing hours of business on 31st March, 2017 or such other date as may be 
approved by the Hon’ble High Court of Punjab & Haryana at Chandigarh or National Company Law Tribunal, if 
required or any other competent authority.

  (b) “Effective Date” means the last of the dates on which all the conditions and matters referred to in Clause 21 
of Scheme have been fulfilled. 

  (c) “High Court” or “Court” means the Hon’ble High Court of Punjab & Haryana at Chandigarh or such other 
court of appropriate jurisdiction and shall include the National Company Law Tribunal (‘NCLT’), if applicable; 
and “High Courts” or “High Court” shall mean both of them, as the context may require.

  (d) “Record Date” shall be the date or dates to be fixed by the Board of Transferor and /or Transferee Company 
for the purpose of determining the names of the equity shareholders of the Transferor company for issue of 
equity shares of the Transferee Company pursuant to this Scheme.

  (e) Amalgamation and transfer and vesting of KSPL into KCL: With effect from the Appointed Date or such 
other date as may be fixed or approved by the High Court or any other appropriate authority and upon the 
Scheme becoming effective, KSPL shall pursuant to the sanction of this Scheme by the High Court and in 
accordance with the provisions of Sections 391 to 394 and other applicable provisions, if any, of the Companies 
Act, 1956 or provisions of Companies Act, 2013 as applicable be and stand transferred to and vested in or be 
deemed to have been transferred to and vested in KCL, as a going concern without any further act, instrument, 
deed, matter or thing to be made, done or executed so as to become, as and from the Appointed Date, the 
assets and liabilities of KCL by virtue of and in the manner provided in this Scheme.

  (f) Consideration: On amalgamation of the KSPL into KCL, 

   1) KCL shall issue and allot equity shares to the Equity Shareholders of KSPL or such of their respective 
heirs, executors, administrators, or other legal representatives or other successors in title, as may be 
recognized by the Board of KCL and approved by them, and whose names appear in the Register of 
Shareholders of KSPL on the Record Date, the following proportion:

    “1 (One) fully paid up equity share of KCL to be issued and allotted to the shareholders of KSPL in 
proportion of their respective shareholding in KSPL for every 1 (one) fully paid up equity share held by 
KSPL in KCL.

    Therefore 3,20,62,529 (Three Crores Twenty Lacs Sixty Two Thousand Five Hundred And Twenty 
Nine) fully paid up equity shares of face value of Rs.2/- (Rupees Two) each of KCL to be issued and 
allotted to shareholders of KSPL in proportion of their respective holding in KSPL.”

   2) The above share exchange ratio is based on the following share capital positions of KSPL and KCL on 
11th July, 2016:

• 3,20,62,529 equity shares of face value of Rs.2/- each fully paid up of KCL held by KSPL; and

• 12,14,600 equity shares of face value of Rs. 10/- each fully paid up of KSPL.

   3) The aforesaid ratio shall be suitably adjusted for any changes in the share capital position as mentioned 
above, whether by means of a bonus issue, split of shares, sub-division of shares, consolidation of 
shares, capital reduction, re-classification of shares or any other corporate action. All such adjustments 
to the Equity Shares on Amalgamation shall be deemed to be carried out as an integral part of this 
Scheme, and the resultant Equity Shares on Amalgamation shall be adopted in aforesaid ratio without 
any further act or deed, upon agreement in writing by both KSPL and KCL.
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   4) On the Scheme becoming effective, KSPL shall be dissolved without going through the process of 
winding up and no person shall make assert or take any claims, demands or proceedings against a 
director or officer thereof in his capacity as such director or officer except in so far be necessary for 
enforcing the provisions of this order.

  (g) The Scheme is and shall be conditional upon various events listed in Clause 21– “Conditionality of the Scheme”.

  (h) All costs and charges of any nature arising or incurred in connection with and implementing this Scheme shall 
be borne by KSPL and / or its shareholders.

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 key provisions of the Scheme.

25. It may be noted that after 11th July, 2016, the share capital positions of KCL has changed due to sub-division of shares of 
KCL and further acquisition by KSPL of shares in KCL. The share capital position of KSPL and KCL as on 31st December, 
2016 is:
• 6,43,65,138 equity shares of face value of Re.1/- each fully paid up of KCL held by KSPL; and
• 12,14,600 equity shares of face value of Rs. 10/- each fully paid up of KSPL.

26. Pursuant to change in the share capital position mentioned above, 6,43,65,138 (Six Crores Forty Three Lakhs Sixty Five 
Thousand One Hundred Thirty Eight only) fully paid up equity shares of face value of Re.1/- (Rupee One) each of KCL to 
be issued and allotted to shareholders of KSPL in proportion of their respective holding in KSPL.

27. It may further be noted that in case of any change in the share capital positions till the Record Date, the share exchange ratio 
shall be suitably adjusted to account for such change and discharge the consideration for the amalgamation accordingly. 

28. The accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed under 
Section 133 of the Companies Act, 2013. The certificates issued by the respective Statutory Auditors of the Applicant 
Companies are open for inspection at the registered office of KCL.

29. Approvals/ Sanctions/ No-Objections from Regulatory or any Governmental Authorities

 i. The Company has received, in terms of Regulation 37 of SEBI LODR Regulations, Observation Letters conveying 
‘No-Objection/ No adverse observation’ to Scheme from BSE Limited and National Stock Exchange of India Limited 
dated 19th September, 2016 and 20th September, 2016 respectively. Copies of the said letters are enclosed as 
Annexures to this Notice.

 ii. As required by the SEBI Circular CIR/CFD/CMD/16/2015 dated 30th November, 2015, KCL has filed the Complaints 
Reports with the BSE Limited and National Stock Exchange of India Limited. After filing of the Complaint Reports, 
KCL has not received any complaint. Copies of the said report is enclosed as Annexure to this Notice.

30. Effect of the Scheme on various parties

 i. Directors and Key Managerial Personnel (‘KMP’) – Out of 3 Directors of KSPL, 2 directors of KSPL are already 
directors in KCL. There is no significant effect of the Scheme on the director and/or key managerial personnel of 
KSPL & KCL.

 ii. Promoter & Non-Promoter Shareholders of KSPL and KCL:

  Equity shareholders of KSPL shall be eligible for issuance of equity shares of KCL based on the valuation report 
dated 8th July, 2016 obtained from M/s. J.N. Sharma & Co., Chartered Accountants. Upon the scheme becoming 
effective, the shares held by KSPL in KCL will be cancelled and equal number of equity shares will allotted to 
shareholders of KSPL. So, the promoters would continue to hold the same percentage of shares collectively in KCL.

  Thus, the rights and interest of the Promoters and Non-Promoter Shareholders of KSPL and KCL involved in the 
Scheme will not be prejudicially affected by the Scheme.

 iii. Depositors and Deposit Trustee: Neither KSPL nor KCL has accepted any deposits.

 iv. Creditors – KSPL has no secured and unsecured creditors as on 31st December, 2016. The rights and interest of 
the respective creditors of KSPL (if any at later stage) & KCL involved in the Scheme will not be prejudicially affected 
by the Scheme as post Scheme, Applicant Companies shall meet its liabilities as they arise in the ordinary course of 
business. Further the rights and interests of the Creditors will not be prejudicially affected by the Scheme as there is 
no Compromise and/or Arrangement with the Creditors since no sacrifice or waiver is, at all, called from them nor are 
their terms or rights sought to be modified in any manner.
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 v. Debenture Holders and Debenture Trustees- Neither KSPL nor KCL has issued any debentures.

 vi. Employees

  Employees of KSPL- As per Clause 14 of the Scheme, no rights and interests of employees of KSPL will be 
prejudicially affected by the Scheme 

  Employees of KCL-The rights and interests of employees of KCL will not be prejudicially affected by the Scheme 
since their terms or rights are not sought to be modified in any manner.

31. Effect on material interest of Director, KMP and Debenture Trustee

 i. Director and/ or KMP-The Directors or KMPs or their relatives of the KSPL and/or KCL do not have any other 
interest in the Scheme otherwise than that as shareholders in KSPL and/or KCL. The effect of the Scheme on 
interests of the Directors or KMPs or their relatives, is not any different from the effect of the Scheme on like interests 
of other persons.

 ii. DebentureTrustee- Neither KSPL nor KCL has issued any debentures

32. Details of the Directors and Key Managerial Personnel (KMP) and their respective equity shareholding as on 31st 
December, 2016 are as follows: 

 KSPL

Sr.No. Name of the Directors and 
KMP of KSPL1

No. of shares 
held in 

KCL

% shareholding 
in KCL

No. of shares 
held in 
KSPL

% shareholding 
in KSPL

Directors

1. Mrs. Versha Kajaria 17,78,014 1.12% 2,05,500 16.92%

2. Mr. Chetan Kajaria 13,39,880 0.84% 1,65,000 13.59%

3. Mr. Rishi Kajaria 18,05,716 1.14% 1,56,400 12.88%

 1 There is no Key Managerial Personnel in KSPL. 
 KCL

Sr.No. Name of the Directors and 
KMP of KSPL 

No. of shares 
held in 

KCL

% shareholding 
in KCL

No. of shares 
held in 
KSPL

% shareholding 
in KSPL

Directors
1. Mr. Ashok Kumar Kajaria 10,47,004 0.66% 2,68,700 22.12%
2. Mr. Chetan Kajaria 13,39,880 0.84% 1,65,000 13.59%
3. Mr. Rishi Kajaria 18,05,716 1.14% 1,56,400 12.88%
4. Mr. Dev Datt Rishi 400 0.00% - -
5. Mr. Basant Kumar Sinha - - - -
6. Mr. Ram Ratan Bagri 40,000 0.02% - -
7. Mr. Raj Kumar Bhargava 18,592 0.01% - -
8. Mr. H. Rathnakar Hegde - - - -
9. Mr. Debi Prasad Bagchi - - - -
10. Mr. Sandeep Singhal - - - -
11. Mrs. Sushmita Shekhar - - - -
KMP
1. Mr. Ram Chandra Rawat - - - -
2. Mr. Sanjeev Agarwal - - - -
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33. Capital Structure- Pre and Post Scheme
 Capital structure (Pre & Post Scheme) of KSPL & KCL will be as under:
 KSPL

Particulars Pre-Scheme as on 31st December, 2016

No. of Shares Amount (Rs.)

Authorised Share Capital:

Equity Shares of Rs.10/- each 2,70,00,000 27,00,00,000

Preference Shares of Rs.10/- each 6,71,00,000 67,10,00,000

Total 9,41,00,000 94,10,00,000

Issued, Subscribed & Fully Paid Up Share Capital:

Equity Shares of Rs.10/- each 12,14,600 1,21,46,000

Total 12,14,600 1,21,46,000

 Post Scheme: Not Applicable as KSPL would be merged with KCL and post Scheme, KSPL will be dissolved without going 
through the process of winding up.

 KCL

Particulars Pre-Scheme as on  
31st December, 2016

Post-Scheme (Expected)

No. of Shares Amount (Rs.) No. of Shares Amount (Rs.)

Authorised Share Capital:

Equity shares of Re. 1/- each 25,00,00,000 25,00,00,000 25,00,00,000 25,00,00,000

Equity Shares of Rs.10/- each - - 2,70,00,000 27,00,00,000

Preference Shares of Rs.10/- each - - 6,71,00,000 67,10,00,000

Preference Shares of Rs.100/- each 10,00,000 10,00,00,000 10,00,000 10,00,00,000

Total 25,10,00,000 35,00,00,000 34,51,00,000 1,29,10,00,000

Issued, Subscribed & Fully Paid Up Share Capital:

Equity shares of Re. 1/- each 15,89,38,000 15,89,38,000 15,89,38,000 15,89,38,000

Total 15,89,38,000 15,89,38,000 15,89,38,000 15,89,38,000
 

34. Shareholding Pattern- Pre and Post Scheme

 KSPL

Sr. No. Name of the Shareholder Pre-Scheme shareholding as on 31st 
December, 2016

No. of shares %
1. M/s A.K Kajaria (HUF) 3,79,000 31.20%
2. Mr. Ashok Kumar Kajaria 2,68,700 22.12%
3. Mr. Chetan Kajaria 1,65,000 13.59%
4. Mr. Rishi Kajaria 1,56,400 12.88%
5. Mrs. Versha Kajaria 2,05,500 16.92%
6. Mrs. Rasika Kajaria 40,000 3.29%
Total 12,14,600 100.00%



20

 Post Scheme: Not Applicable as KSPL would be merged with KCL pursuant to the Scheme and entire Pre-Scheme Paid-
up Equity Share Capital of KSPL shall stand cancelled in pursuance of the Scheme.

 KCL

Sr. 
No.

Description Pre-Scheme shareholding as 
on 31st December, 2016

Post-Scheme shareholding 
of KCL (Expected)

No. of shares % of (A+B+C) No. of shares % of (A+B+C)
(A) PROMOTER AND PROMOTER GROUP
1. Indian
(a) Individuals / Hindu Undivided Family 1,09,56,364 6.89% 7,53,21,502 47.39%

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

(c) Financial Institutions/ Banks - - - -

(d) Any other:

Body Corporates 6,43,65,138 40.50% - -

Sub-Total A(1): 7,53,21,502 47.39% 7,53,21,502 47.39%
2. Foreign
(a) Individuals (Non-Residents Individuals/ 

Foreign Individuals)

(b) Government - - - -

(c) Institutions - - - -

(d) Foreign Portfolio Investor - - - -

(e) Any Other (specify) - - - -

Sub-Total A(2) : - - - -
Total A=A(1)+A(2) 7,53,21,502 47.39% 7,53,21,502 47.39%

(B) PUBLIC SHAREHOLDING
1. Institutions
(a) Mutual Funds/UTI 42,41,451 2.67% 42,41,451 2.67%

(b) Venture Capital Funds - - - -

(c) Alternate Investment Funds - - - -

(d) Foreign Venture Capital Investors - - - -

(e) Foreign Portfolio Investors 4,31,53,966 27.15% 4,31,53,966 27.15%

(f) Financial Institutions/ Banks 58,460 0.04% 58,460 0.04%

(g) Insurance Companies 8,42,571 0.53% 8,42,571 0.53%

(h) Provident Funds/ Pension Funds - - - -

(i) Any other (specify) - - - -

Sub-Total B(1) : 4,82,96,448 30.39% 4,82,96,448 30.39%
2. Central Government/ State 

Government(s)/ President of India
- - - -

Sub-Total B(2): - - - -
3. Non-Institutions
(a) Individual shareholders holding nominal 

share capital up to Rs. 2 lakhs
1,49,05,379 9.38% 1,49,05,379 9.38%

Individual shareholders holding nominal 
share capital in excess of Rs. 2 lakhs

29,44,675 1.85% 29,44,675 1.85%

(b) NBFCs registered with RBI 4,040 0.00% 4,040 0.00%

(c) Employee Trusts - - - -

(d) Overseas Depositories (holding DRs) - - - -
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(e) Any Other

I. Other Bodies Corporate 43,16,966 2.72% 43,16,966 2.72%

II. a) NRI with REPAT 7,68,881 0.48% 7,68,881 0.48%

II. b) NRI without REPAT 3,56,677 0.22% 3,56,677 0.22%

III. Trust 2,52,592 0.16% 2,52,592 0.16%

IV. Cooperative Societies - - - -

V. Education Institutions - - - -

VI. OCB - - - -

VII. Foreign Companies 1,17,70,840 7.41% 1,17,70,840 7.41%

Sub-Total B(3): 3,53,20,050 22.22% 3,53,20,050 22.22%

Total B=B(1)+B(2)+B(3): 8,36,16,498 52.61% 8,36,16,498 52.61%

(C) NON PROMOTER- NON PUBLIC

1. Custodian/DR Holder - - - -

2. Shares held by Employee Trust - - - -

Total C= C(1)+C(2): - - - -

GRAND TOTAL (A+B+C): 15,89,38,000 100% 15,89,38,000 100%

35. A person, whose name is recorded in the register of shareholders or in the register of beneficial owners maintained by the 
depositories as on the cut-off date i.e. 31st December, 2016, shall be entitled to avail the facility of postal ballot, remote 
e-voting as well as voting in person or proxy at the meeting. 

36. The copy of draft scheme has been filed with the Registrar of Companies.

37. No investigation or proceedings have been instituted or are pending under applicable provisions of Companies Act, 2013 
or erstwhile provisions of Companies Act, 1956 against KCL.

38. No winding up petition has been admitted against the KCL.

39. The following documents will be open for obtaining extracts from or for making or obtaining copies or inspection by the 
equity shareholders of KCL up to conclusion of the meeting at its registered office between 10:00 A.M. to 12:00 Noon on 
all working days, except Saturdays, Sundays and Public Holidays:

 i. Copy of the Order dated 04th May, 2017 of the NCLT passed in Company Application No. 05/CHD/HRY/2017 of 2017 
directing the convening of the meeting of the equity shareholders of KCL;

 ii. Copy of the Company Application No. 05/CHD/HRY/2017 of 2017;

 iii. Copy of Scheme of Arrangement;

 iv. Memorandum and Articles of Association of KSPL and KCL;

 v. Annual Report (including audited financial statement) of KCL for the financial year ended 31st March, 2016;

 vi. Copy of latest audited financial statements of KCL for the period ended 31st March, 2017, as approved by Board of 
Directors, subject to approval of equity shareholders at the annual general meeting;

 vii. Annual Report (including audited financial statement) of KSPL for the financial year ended 31st March, 2016;

 viii. Supplementary unaudited accounting statement of KCL for the period ended 31st December, 2016;

 ix. Supplementary unaudited accounting statement of KSPL for the period ended 31st December, 2016;

 x. Copies of the valuation report dated 8th July, 2016 issued by M/s J.N. Sharma & Co., Chartered Accountants and 
Fairness Opinion dated 9th July, 2016 issued by M/s SPA Capital Advisors Ltd, Independent Category-1 Merchant 
Banker thereon;
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 xi. Report adopted by Board of Directors of KCL explaining the effect of the Scheme of Arrangement on its shareholders, 
key managerial personnel, promoters and non-promoter shareholders;

 xii. Report adopted by Board of Directors of KSPL explaining the effect of the Scheme of Arrangement on its shareholders, 
key managerial personnel, promoters and non-promoter shareholders;

 xiii. Certificates issued by respective Statutory Auditors of KSPL & KCL in relation to the accounting treatment prescribed 
in the Scheme is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act, 2013;

 xiv. Copy of the Complaints Report submitted to National Stock Exchange of India Limited and BSE Limited and also 
uploaded on the Company’s website;

 xv. Copy of Observation letters conveying ‘No objection/ no adverse observation’ to the Scheme issued by National 
Stock Exchange of India Limited and BSE Limited; and

 xvi. Register of Director’s Shareholdings of KSPL & KCL.

40. This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the Companies Act, 2013. 

41. A copy of the Scheme, Explanatory Statement and Proxy Form shall be furnished by KCL to its shareholders/creditors, free 
of charge, within 1(one) day (except Saturday / Sunday and public holidays), on a requisition being so made for the same 
by the shareholders/creditors of KCL.

42. After the Scheme is approved, by the equity shareholders, secured creditors and unsecured creditors of KCL, it will be 
subject to the approval/sanction by NCLT.

R.C. Rawat
COO (A&T) & Company Secretary

FCS-5101
Authorised by Board Resolution dated 11th July, 2016 

on behalf of Board of Directors of Kajaria Ceramics Limited

Dated this 9th  day of June, 2017
Place: New Delhi

Registered Office:
Kajaria Ceramics Limited,
SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road,
Village Sikanderpur Ghosi, Gurgaon, Haryana- 122001
CIN - L26924HR1985PLC056150
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1 

 
SCHEME OF ARRANGEMENT 

 
BETWEEN 

 
KAJARIA SECURITIES PRIVATE LIMITED 

(TRANSFEROR COMPANY) 
 

AND 
 

KAJARIA CERAMICS LIMITED 
(TRANSFEREE COMPANY) 

  
UNDER SECTION 391 READ WITH SECTION 394 READ WITH SECTION 100-103 OF THE 
COMPANIES ACT, 1956 IN RESPECT OF AMALGAMATION OF KAJARIA SECURITIES PRIVATE 
LIMITED INTO KAJARIA CERAMICS LIMITED 
________________________________________________________________________________ 
 
PREAMBLE 
 
This Scheme of Arrangement (“Scheme”) provides for the amalgamation of KAJARIA SECURITIES 
PRIVATE LIMITED (hereinafter referred to as “KSPL” or the “Transferor Company”) into KAJARIA 
CERAMICS LIMITED (hereinafter referred to as “KCL” or the “Transferee Company”), and also provides 
for matters connected therewith under Sections 391 to 394 read with Sections 100 to 103 and other 
applicable provisions of the Companies Act, 1956 (“the Act”), including the corresponding provisions of 
the Companies Act, 2013 as and when applicable. 
 
DESCRIPTION OF COMPANIES 
 
KSPL is a company incorporated on June 19, 1986, under the Companies Act, 1956 under the name 
of Kajaria Overseas Private Limited. The name of KSPL was changed to Cheri Overseas Private Limited 
on January 12, 1989. On November 24, 1992, the name of KSPL was again changed to its present 
name that is Kajaria Securities Private Limited. At the time of incorporation of KSPL, the registered 
office of KSPL was situated at J-1/ B-1 (Extn), Mohan Cooperative Industrial Estate, Mathura Road, 
New Delhi 110044, and the same was changed to SF-02, Second Floor, JMD Regent Plaza, Mehrauli 
Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, Haryana- 122001 on June 9, 2015.  
KSPL is a declared promoter company holding shares in KCL.  
 
KCL was incorporated on December 20, 1985. At the time of incorporation of KCL, the registered office 
of KCL was situated at A-27 -30, Industrial Area, Sikandrabad, Distt Bulandshahr (UP) - 203205, the 
same was changed to SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village 
Sikanderpur Ghosi, Gurgaon, Haryana- 122001 on 27th July 2015. KCL is one of largest manufacturer 
of ceramics and vitrified tiles in India. The Equity Shares of KCL are listed on BSE Limited (‘BSE’) and 
National Stock Exchange of India Ltd. (‘NSE’). 
 
PURPOSE AND RATIONALE OF THE SCHEME 
This Scheme of Arrangement is presented under Sections 391 to 394 read with Sections 100 to 103 
and other applicable provisions of the Companies Act, 1956, including the corresponding provisions of 

Annexure-1
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2 

the Companies Act, 2013, (as and when applicable) where under the amalgamation of KSPL with KCL 
is envisaged. 
 
KSPL forms part of the Promoter Group of KCL. It holds 3,20,62,529 Equity shares of  
Rs. 2/- each fully paid up in KCL constituting 40.35% of KCL’s paid up equity share capital as on July 
11, 2016. Pursuant to the proposed Scheme, KSPL would be ceased to form part of the Promoter Group 
of KCL and individual promoters of KCL (“Promoters”) would directly hold the equity shares in KCL in 
the same proportion as they held through KSPL which will be dissolved without the process of winding 
up. 
 
The Amalgamation of KSPL into KCL would not only lead to simplification of the shareholding structure 
and reduction of the shareholding tiers, but also demonstrate the promoter group direct commitment to 
and engagement with KCL. 
 
There would be no change in the promoter shareholding of KCL. The promoters would continue to hold 
the same percentage of shares collectively in KCL, pre and post amalgamation of KSPL into KCL. 
 
All costs and charges of any nature arising or incurred in connection with and implementing this Scheme 
shall be borne by KSPL and or / its members. 
 
Further this Scheme also provides that Promoters shall indemnify KCL and keep KCL indemnified for 
any contingent liabilities and obligations including all demands, claims, suits, proceedings and the like 
which may be instituted by any third party(ies) including governmental authorities on KCL and are 
directly relatable to KSPL or which may devolve on KCL on account of this Scheme. 
 
In consideration of the above mentioned rationale and related benefits, this Scheme between KSPL 
and KCL is being proposed in accordance with the terms set out hereunder.  
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PARTS OF THE SCHEME 

 
PART A - DEFINITIONS AND SHARE CAPITAL 
PART B - AMALGAMATION OF KSPL INTO KCL 
PART C - GENERAL TERMS AND CONDITIONS OF AMALGAMATION 
PART D - ISSUE OF SHARES AND ACCOUNTING TREATMENT 
PART E - MISCELLANEOUS PROVISIONS 

 
 

~This space had been intentionally left blank~ 
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PART A - DEFINITIONS AND SHARE CAPITAL 
 

1. DEFINITIONS 
 
In this Scheme of Arrangement, unless inconsistent / repugnant with the subject, context or 
meaning thereof, the following initialed and/or fully capitalized words or expressions shall have 
the meaning as set out herein below: 

 
(a) “Act” or “the Act” means the Companies Act, 1956, and / or the Companies Act, 2013 and 

shall include any and all statutory amendments, modifications or re-enactment thereof from 
time to time. As on the date of approval of this Scheme by the Board of Directors of KSPL and 
KCL, Section 391 and 394 of the Companies Act, 1956 continue to be in force with the 
corresponding provisions of the Companies Act, 2013 not having been notified. Accordingly, 
references in this Scheme to the particular provisions of the Act are references to particular 
provisions of the Companies Act, 1956. Upon such provisions standing re-enacted by 
enforcement of the provisions of the Companies Act, 2013, such references shall, unless a 
different intention appears, be construed as references to the provisions so re-enacted; 
 

(b) “Amalgamation” means the combination of the KSPL into KCL in such a manner that all the 
Assets and Liabilities of KSPL become the Assets and Liabilities of KCL and KSPL ceases to 
exist forthwith without the process of winding up; 
 

(c) “Appointed Date” means closing hours of business on 31st March, 2017 or such other date as 
may be approved by the Hon’ble High Court of Punjab & Haryana at Chandigarh or National 
Company Law Tribunal, if required or any other competent authority; 
 

(d) “Appropriate Authority” means any government, statutory, regulatory, departmental or public 
body, or authority within the territories of State of Haryana, including Registrar of Companies, 
NCT of Delhi and Haryana, New Delhi, High Court, National Company Law Tribunal (NCLT), if 
required, Securities and Exchange Board of India (‘SEBI’) and Stock Exchange(s) where the 
shares of KCL are listed;  

 
(e) “Audit Committee” in relation to the KSPL & KCL, as the case may be, means an audit 

committee of such company as constituted from time to time; 
 

(f) “Board of Directors” or “Board” of KSPL and KCL shall include any committee or any person 
authorised by Board of Directors or such committee of Directors; 
 

(g) “BSE” means the BSE Limited, the designated stock exchange of KCL; 
 

(h) “Effective Date” means the last of the dates on which all the conditions and matters referred 
to in Clause 21 hereof have been fulfilled. References in this Scheme to the date of “coming 
into effect of this Scheme”, “upon the Scheme becoming effective” or “effectiveness of this 
Scheme” shall mean the Effective Date; 
 

(i) “High Court” or “Court” means the Hon’ble High Court of Punjab & Haryana at Chandigarh or 
such other court of appropriate jurisdiction and shall include the National Company Law 
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Tribunal (‘NCLT’), if applicable; and “High Courts” or “High Court” shall mean both of them, as 
the context may require;  
 

(j) “Income-tax Act” means the Income-tax Act, 1961, and shall include any statutory 
modifications, re-enactment or amendment thereof; 
 

(k) “KSPL” or “Transferor Company” means KAJARIA SECURITIES PRIVATE LIMITED, a 
company incorporated under the Act and presently having its registered office SF-02, Second 
Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, 
Haryana-122001; 

 
(l) “KCL” or “Transferee Company” means KAJARIA CERAMICS LIMITED, a listed company 

incorporated under the Act and presently having its registered office at SF-11, Second Floor, 
JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, Haryana-
122001; 
 

(m) “Law” or “Applicable Law” shall means any statute, notification, bye laws, rules, regulations, 
guidelines, rule of common law, policy, code, directives, ordinances, orders or instructions 
having the force of law enacted or issued by the any Appropriate Authority including any 
statutory modification or re-enactment thereof for the time being in force; 
 

(n) “NSE” means National Stock Exchange of India Ltd; 

 
(o) “RECORD DATE” shall be the date or dates to be fixed by the Board of Transferor and /or 

Transferee Company for the purpose of determining the names of the equity shareholders of 
the Transferor company for issue of equity shares of the Transferee Company pursuant to this 
Scheme 
 

(p) "ROC” or "Registrar of Companies” means Registrar of Companies, NCT of Delhi and 
Haryana; 
 

(q) “Scheme of Arrangement” or “this Scheme” or “the Scheme” means this Scheme of 
Arrangement in its present form or with any modifications, as approved or directed by the 
Hon’ble High Court of Punjab & Haryana at Chandigarh or any other appropriate authority; 
 

(r) “SEBI” means Securities and Exchange Board of India established under Securities and 
Exchange Board of India Act, 1992;  
 

(s) “SEBI Circular” means the circular no. CIR/CFD/CMD/16/2015 dates November 30, 2015 and 
as issued by SEBI from time to time in respect of Scheme.; 
 

(t) “SEBI Regulations” means the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 issued by SEBI and any amendments made thereof; 
 
The expressions which are used in this Scheme and not defined in this Scheme, shall, unless 
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to 
them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may 
be, or any statutory modification or re-enactment thereof from time to time. In particular, 
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wherever reference is made to High Court in the Scheme, the reference would include, if 
appropriate, reference to the National Company Law Tribunal or such other forum or authority 
as may be vested with the powers of the High Court under the Act. 

 
  

2. DATE OF TAKING EFFECT AND OPERATIVE DATE 
 
The Scheme set out herein in its present form or with any modification(s) shall be operative with 
effect from the Appointed Date but take effect from the Effective Date.  
 

3. SHARE CAPITAL  
 
3.1 The Authorised, Issued, Subscribed and Paid Up share capital of KSPL as on March 31, 2016 

as per audited financial statements is as follows: 
 

PARTICULARS AMOUNT (Rs) 
AUTHORISED CAPITAL  
2,70,00,000 Equity Shares of Rs 10/- each 
6,71,00,000 Preference Shares of Rs 10/- each 
TOTAL 

27,00,00,000                  
67,10,00,000 
94,10,00,000 

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL  

12,14,600 Equity Shares of Rs. 10/- each 
TOTAL 

1,21,46,000 
1,21,46,000 

  
Subsequent to the above Balance Sheet date and till the approval of the Scheme by the Board 
of Directors of KSPL, there is no change in the Share Capital structure set out above. 
 

3.2 The Authorised, Issued, Subscribed and Paid Up share capital of KCL as on March 31, 2016 
as per audited financial results as approved by Board of Directors on 28 April 2016 is as follows: 
 

PARTICULARS AMOUNT (Rs) 
AUTHORISED CAPITAL  
12,50,00,000 Equity Shares of Rs.2/- each 
10,00,000 Preference Shares of Rs. 100/- each 
TOTAL 

25,00,00,000 
10,00,00,000 
35,00,00,000 

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL  
7,94,69,000 Equity Shares of Rs 2/- each 
TOTAL 

1,58,938,000 
1,58,938,000 

 
Subsequent to the above Balance Sheet date and upto July 11, 2016, vide Board meeting dated 
June 16, 2016 following has been approved by the Board subject to the approval of the 
shareholders:  
 
i. Sub-division of the equity shares of the Company from Rs. 2/- each fully paid up to Re. 1/- 

each fully paid up i.e. 7,94,69,000 equity shares of Rs. 2/- each fully paid up will be sub 
divided into 15,89,38,000 equity shares of Re.1/- each fully paid up. 
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ii. Amendment in clause V (Capital Clause) of the Memorandum of Association of the 
Company. 

 
3.3 The Equity shares of KCL are listed on BSE & NSE. The Equity Shares of KSPL are not listed 

on any of the stock exchange. 
 
4. COMPLIANCE WITH THE TAX LAWS 

 
This Scheme, has been drawn up to comply with the conditions relating to “Amalgamation” as 
specified under the tax laws, specifically section 2(1B) of the Income Tax Act, 1961, and other 
relevant sections of the Income Tax Act,1961 which includes the following: 
• all the property of the amalgamating company immediately before the amalgamation 

becomes the property of the amalgamated company by virtue of the amalgamation; 
• all the liabilities of the amalgamating company immediately before the amalgamation 

become the liabilities of the amalgamated company by virtue of the amalgamation; 
• shareholders holding not less than three-fourths in value of the shares in the amalgamating 

company (other than shares already held therein immediately before the amalgamation by, 
or by a nominee for, the amalgamated company or its subsidiary) become shareholders of 
the amalgamated company by virtue of the amalgamation, otherwise than as a result of the 
acquisition of the property of one company by the other company pursuant to the purchase 
of such property by the other company or as a result of the distribution of such property to 
the other company after the winding up of the first mentioned company.  
 

If any terms or provisions of the Scheme are found to be or interpreted to be inconsistent with 
any of the said provisions at a later date, whether as a result of any amendment of law or any 
judicial or executive interpretation or for any other reason whatsoever, the aforesaid provisions 
of the tax laws shall prevail. The Scheme shall then stand modified to the extent determined 
necessary to comply with the said provisions. Such modification will however not affect other 
parts of the Scheme .Notwithstanding the other provisions of this Scheme, the power to make 
such amendments as may become necessary shall vest with the Board of Directors of KCL, 
which power shall be exercised reasonably in the best interests of the companies and their 
stakeholders, and which power can be exercised at any time, whether before or after the 
Effective Date. 
 

 
~This space had been intentionally left blank~ 
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PART B - AMALGAMATION OF KSPL INTO KCL 
 

5. TRANSFER AND VESTING  
 
With effect from the Appointed Date or such other date as may be fixed or approved by the 
High Court or any other appropriate authority and upon the Scheme becoming effective, KSPL 
shall pursuant to the sanction of this Scheme by the High Court and in accordance with the 
provisions of Sections 391 to 394 and other applicable provisions, if any, of the Companies Act, 
1956 or provisions of Companies Act, 2013 as applicable be and stand transferred to and 
vested in or be deemed to have been transferred to and vested in KCL, as a going concern 
without any further act, instrument, deed, matter or thing to be made, done or executed so as 
to become, as and from the Appointed Date, the assets and liabilities of KCL by virtue of and 
in the manner provided in this Scheme. 
 

6. TRANSFER OF ASSETS  
 
Upon the sanction of the Scheme by the High Court, and without prejudice to the generality of 
the preceding Clause, upon the coming into effect of this Scheme and with effect from the 
Appointed Date: 

 
6.1. All the assets and properties of KSPL of whatsoever nature and wheresoever situated, including 

all rights, titles, interest and privileges, powers and authorities in the movable and immovable 
properties, tangible and intangible assets, including capital work-in-progress, bank balances, 
all advances recoverable in cash or kind or value to be received, and all deposits/balance 
whether with Government or Semi-Government, local authorities or any other institution and 
bodies, including but not limited to amounts receivables from insurance companies, advance 
tax(es) paid, if any, all benefits accruing as on the Appointed Date under the Income tax Act or 
under any other fiscal laws like sales tax credit, input service tax credit, cenvat credit and 
deferred tax asset etc., deposits, margin money, cash in hand, loans to any other body 
corporate, investments of all kinds, inventories, lease and hire purchase contracts, licensing 
arrangements, license fees, lending contracts, benefit of any security arrangements, 
reversions, powers, authorities, allotments, approvals including but not limited to approvals, 
consents and/or certificates obtained under the provisions of Income Tax Act, 1961, all 
consents, licenses, registrations in the name of KSPL, contracts, agreements, engagements, 
arrangements of all kind, rights, titles, interests, benefits, easements, and privileges, if any of 
whatsoever nature and wherever situated belonging to or in the ownership, power or 
possession and in the control of or vested in or granted in favour of or enjoyed by KSPL 
(hereinafter referred to as “Assets”), shall, under the provisions of Sections 391 to 394 and all 
other applicable provisions, if any, of the Act, without any further act or deed, be and stand 
transferred to and vested in KCL or be deemed to be transferred to and vested in KCL as a 
going concern so as to become, as and from the Appointed Date, the assets and properties of 
KCL. 
 

6.2. Without prejudice to the provisions of Clause 6.1 above, in respect of such of the assets and 
properties of KSPL as are movable in nature or incorporeal property and are capable of transfer 
by manual delivery or by endorsement and/or delivery, the same shall be so transferred by 
KSPL and shall, upon such transfer, become the assets and properties of KCL without requiring 
any separate deed or instrument or conveyance for the same. 
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6.3. In respect of movables other than those dealt with in Clause 6.2 above including sundry debts, 

receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or 
for value to be received, bank balances, investments, earnest money and deposits with any 
Government, quasi government, local or other authority or body or with any company or other 
person, the same shall on and from the Appointed Date stand transferred to and vested in KCL 
without any notice or other intimation to the debtors (although KCL may without being obliged 
and if it so deems appropriate at its sole discretion, give notice in such form as it may deem fit 
and proper, to each person, debtor, or depositee, or any class of them, as the case may be), 
that the said debt, loan, advance, balance or deposit stands transferred and vested in KCL. In 
addition, KSPL shall, if so required by KCL, issue notices in such form as KCL may deem fit 
and proper stating that pursuant to the High Court having sanctioned this Scheme, the relevant 
debt, loan, advance or other asset, be paid or made good or held on account of KCL, as the 
person entitled thereto, to the end and intent that the right of KSPL to recover or realize the 
same stands transferred to KCL and that appropriate entries should be passed in their 
respective books to record the aforesaid changes. 
 

6.4. Upon coming into effect of the Scheme all motor vehicles, if any, of any nature whatsoever 
comprised in or relatable to KSPL, shall vest in KCL and appropriate Governmental and 
Registration Authorities shall mutate and register the said vehicles in the name of KCL as if the 
vehicles had originally been registered in the name of KCL. 
 

6.5. With effect from the Effective Date and until such time the names of the bank accounts of KSPL 
are replaced with that of KCL, KCL shall be entitled to operate the bank accounts of KSPL, in 
so far as may be necessary.  
 

6.6. All cheques and other negotiable instruments, payment orders received in the name of KSPL 
after the Effective Date shall be accepted by the bankers of KCL and credited to the account of 
KCL. Similarly, the banker of KCL shall honour cheques issued by KSPL for payment after the 
Effective Date. 
 

6.7. KCL, at any time after the coming into effect of this Scheme, may execute deeds of confirmation 
in favor of any party to any contract or arrangement or memorandum of understanding, to which 
KSPL is a party or any writings as may be necessary to be executed in order to give formal 
effect to the above provisions. KCL shall, under the provisions of this Scheme, be deemed to 
be authorized to execute any such writings on behalf of KSPL to carry out or perform all such 
formalities or compliance, referred to above on the part of KSPL to be carried out or performed.  
 

6.8. All the statutory licenses, consents, permits, quotas, approvals, permissions, registrations, 
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, 
tenancy rights, liberties, special status, no objection certificates and other benefits or privileges 
enjoyed or conferred upon or held or availed of by KSPL, and all rights and benefits that have 
accrued or which may accrue to KSPL, whether before or after the Appointed Date, shall, under 
the provisions of Sections 391 to 394 of the Act and all other applicable provisions, if any, 
without any further act, instrument or deed, cost or charge be and stand transferred to and vest 
in or be deemed to be transferred to and vested in and be available to KCL so as to become, 
as and from the Appointed Date licenses, permits, quotas, approvals, permissions, 
registrations, incentives, tax deferrals and benefits, subsidies, concessions, grants, rights, 
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claims, leases, tenancy rights, liberties, special status and other benefits or privileges of KCL 
and shall remain valid, effective and enforceable on the same terms and conditions. If the terms 
of the licenses, permits, quotas, approvals, permissions are such that they cannot be 
transferred/assigned/endorsed in the name of KCL and/or any of the concerned authorities 
specifically direct KCL to make a fresh application, in such scenarios, KCL shall comply with 
the necessary directions including but not limited to making a fresh application or such other 
application as may be directed by the concerned authority for the desired transfer of the 
licenses, permits, quotas, approvals, permissions in the name of KCL and pending the requisite 
fresh permissions, approvals, consents etc, KCL shall, to the extent permissible under the Law, 
be allowed to continue to use the existing approvals, consents, permissions etc issued in the 
name of KSPL. All brands, copyrights, trademarks, or any other kind of intellectual property, if 
any, registered with the authorities concerned or pending applications submitted at any time on 
or before the Effective Date or being used by KSPL shall stand vested in or transferred to KCL 
without any further act or deed and shall be appropriately mutated by the Statutory Authorities 
concerned in favour of KCL. The benefit of all brands, copyrights, trademarks, any other 
intellectual property, statutory and regulatory permissions, environmental approvals and 
consents, sales tax registrations, excise registrations, service tax registrations or other licenses 
and consents shall vest in and become available to KCL. 

 
6.9. Since each of the permissions, approvals, consents, sanctions, remissions, special 

reservations, incentives, concessions and other authorizations of KSPL shall stand transferred 
by the order of the High Court to KCL, KCL shall file the relevant intimations, for the record of 
the statutory authorities who shall take them on file, pursuant to the vesting orders of the 
sanctioning court. 
 

6.10. With effect from the Appointed Date and upon the Scheme becoming effective, immovable 
property, if any, including but not limited to land and buildings with plants and equipment or any 
other immovable property of KSPL, whether freehold or leasehold, and any documents of title, 
rights and easements in relation thereto shall stand transferred to and be vested in KCL, without 
any further instrument, deed or act. 
  

6.11. With effect from the Appointed Date and upon the Scheme becoming effective, KCL shall be 
entitled to exercise all rights and privileges and be liable to pay ground rent, taxes and fulfill 
obligations, in relation to or applicable to such immovable properties, if any. The 
mutation/substitution of the title to the immovable properties shall be made and duly recorded 
in the name of KCL by the appropriate authorities pursuant to the sanction of the Scheme by 
the Hon'ble High Court and the Scheme becoming effective in accordance with the terms 
hereof. 
 

6.12. All assets and properties of KSPL as on the Appointed Date, whether or not included in the 
books of KSPL, and all assets and properties which are acquired by KSPL on or after the 
Appointed Date but prior to the Effective Date, shall be deemed to be and shall become the 
assets and properties of KCL, and shall under the provisions of Sections 391 to 394 and all 
other applicable provisions, if any, of the Act, without any further act, instrument or deed, be 
and stand transferred to and vested in and be deemed to have been transferred to and vested 
in KCL upon the coming into effect of this Scheme pursuant to the provisions of Sections 391 
to 394 of the Act. Similarly, all the assets and properties, which are sold, transferred/ alienated 
by KSPL on or after the Appointed Date but prior to the Effective Date, shall be deemed to be 
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transferred/ alienated by and on behalf of KCL, and shall be recognized by KCL in the same 
manner as would have been recognized had such sale, transfer taken place after this Scheme 
had become effective under the provisions of Sections 391 to 394 and all other applicable 
provisions and upon the Scheme becoming effective, KCL shall record the entries in its books 
of accounts appropriately. 

 
6.13. All the insurance policies registered in the name of KSPL shall, pursuant to the provisions of 

Section 394(2) of the Act, without any further act, instrument or deed, be and stand transferred 
to and vested in and or be deemed to have been transferred to and vested in and be available 
to the benefit of KCL and accordingly, the insurance companies shall record the name of KCL 
in all the insurance policies registered in the name of KSPL. 

 
7. TRANSFER OF LIABILITIES  

 
7.1. Upon the coming into effect of this Scheme and with effect from the Appointed Date, all liabilities 

of KSPL including all secured and unsecured debts (whether in Indian rupees or foreign 
currency), sundry creditors, share application money, current maturity of secured long term 
borrowings from NBFC, advance received, liabilities (including contingent liabilities), duties and 
obligations of KSPL of every kind, nature and description whatsoever and howsoever (herein 
referred to as the “Liabilities”), shall, pursuant to the sanction of this Scheme by the High Court 
and under the provisions of Sections 391 to 394 and other applicable provisions, if any, of the 
Act, without any further act, instrument, deed, matter or thing, be transferred to and vested in or 
be deemed to have been transferred to and vested in KCL, along with any charge, encumbrance, 
lien or security thereon, and the same shall be assumed by KCL to the extent they are 
outstanding on the Effective Date so as to become, as on and from the Appointed Date, the 
Liabilities of KCL on the same terms and conditions as were applicable to KSPL, and KCL shall 
meet, discharge and satisfy the same and further 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. 

 
7.2. All debts, liabilities, duties and obligations of KSPL as on the Appointed Date, whether or not 

provided in the books of KSPL, and all debts and loans raised, and duties, liabilities and 
obligations incurred or which arise or accrue to KSPL on or after the Appointed Date till the 
Effective Date, shall be deemed to be and shall become the debts, loans raised, duties, liabilities 
and obligations incurred by KCL by virtue of this Scheme. 
 

7.3. Where any such debts, loans raised, liabilities, duties and obligations (including contingent 
liabilities) of KSPL as on the Appointed Date have been discharged or satisfied by KSPL after 
the Appointed Date and prior to the Effective Date, such discharge or satisfaction shall be 
deemed to be for and on account of KCL. 
 

7.4. All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken by 
KSPL after the Appointed Date and prior to the Effective Date shall be deemed to have been 
raised, used, incurred or undertaken for and on behalf of KCL and to the extent they are 
outstanding on the Effective Date, shall, upon the coming into effect of this Scheme and under 
the provisions of Sections 391 to 394 of the Act, without any further act, instrument or deed, be 
and stand transferred to and vested in or be deemed to have been transferred to and vested in 
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KCL  and shall become the loans and liabilities, duties and obligations of KCL which shall meet, 
discharge and satisfy the same. 
 

7.5. Loans, duties and other obligations (including any guarantees, letters of credit, letters of comfort 
or any other instrument or arrangement which may give rise to a contingent liability in whatever 
form), if any, due or which may at any time in future become due between KSPL inter-se and/or 
KCL shall, ipso facto, stand discharged and come to an end and there shall be no liability in that 
behalf on any party and appropriate effect shall be given in the books of accounts and records 
of KCL. It is hereby clarified that there will be no accrual of interest or other charges in respect 
of any inter-company loans, advances and other obligations with effect from the Appointed Date. 
 

7.6. Upon the Scheme becoming effective, all taxes payable by KSPL under the Income Tax Act, 
1961, Customs Act, 1962, Central Excise Act, 1944, State Sales Tax laws, Central Sales Tax 
Act, 1956 or other applicable laws/ regulations dealing with taxes/ duties/ levies (hereinafter in 
this Clause referred to as “Tax Laws”) shall be transferred to the account of KCL; similarly all 
credits for taxes including Minimum Alternate Tax, Tax deduction at source on income of KSPL 
or obligation for deduction of tax at source on any payment made by or to be made by KSPL 
shall be made or deemed to have been made and duly complied with by KCL if so made by 
KSPL. Similarly any advance tax payment required to be made for by the specified due dates in 
the tax laws shall also be deemed to have been made by KCL if so made by KSPL. Any refunds 
under the Tax Laws due to KSPL consequent to the assessments made on KSPL and for which 
no credit is taken in the accounts as on the date immediately preceding the Appointed Date shall 
also belong to and be received by KCL. 

 
7.7. All taxes of any nature, duties, cess or any other like payment or deductions made by KSPL to 

any statutory authorities such as Income Tax, Sales Tax, Service Tax etc. or any tax deduction 
/ collection at source, tax credits under Tax laws, relating to the period after the Appointed Date 
up to the Effective Date shall be deemed to have been paid by or on account of KCL and the 
relevant authorities shall be bound to transfer to the account of and give credit for the same to 
KCL upon the passing of the orders on this Scheme by the High Court upon relevant proof and 
documents being provided to the said authorities 
 

7.8. The income tax, if any, paid by KSPL on or after the Appointed Date, in respect of income 
assessable from that date, shall be deemed to have been paid by or for the benefit of KCL. 
Further, KCL shall, after the Effective Date, be entitled to revise the relevant returns, if any, filed 
by KSPL for any year, if so necessitated or consequent to this Scheme. 

 
8. ENCUMRANCES 

 
8.1. The transfer and vesting of the Assets of KSPL to and in KCL shall be subject to the mortgages 

and charges, if any, affecting the same, as and to the extent hereinafter provided.  
 

8.2. All the existing securities, mortgages, pledge, charges, encumbrances or liens (the 
“Encumbrances”), if any, as on the Appointed Date and/or created by KSPL after the Appointed 
Date, over the assets or any part thereof transferred to KCL by virtue of this Scheme and in so 
far as such Encumbrances secure or relate to Liabilities of KSPL or otherwise, the same shall, 
after the Effective Date, continue to relate and attach to such assets or any part thereof to which 
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they are related or attached prior to the Effective Date and as are transferred to KCL, and such 
Encumbrances shall not relate or attach to any of the other assets of KCL. 
 

8.3. The existing Encumbrances over the assets and properties of KCL or any part thereof which 
relate to the liabilities and obligations of KCL prior to the Effective Date shall continue to relate 
only to such assets and properties and shall not extend or attach to any of the assets and 
properties of KSPL transferred to and vested in KCL by virtue of this Scheme. 
 

8.4. Any reference in any security documents or arrangements (to which KSPL is a party) to KSPL 
and its assets and properties, shall be construed as a reference to KCL and the assets and 
properties of KSPL transferred to KCL by virtue of this Scheme. Without prejudice to the 
foregoing provisions, KSPL and KCL may execute any instruments or documents or do all the 
acts and deeds as may be considered appropriate, including the filing of necessary particulars 
and/or modification(s) of charge(s), with the Registrar of Companies to give formal effect to the 
above provisions, if required.  
 

8.5. Upon the coming into effect of this Scheme, KCL alone shall be liable to perform all obligations 
in respect of the Liabilities, which have been transferred to it in terms of the Scheme. 
 

8.6. It is expressly provided that, save as herein provided, no other terms or conditions of the 
Liabilities transferred to KCL is modified by virtue of this Scheme except to the extent that such 
amendment is required statutorily or by necessary implication. 
 
The provisions of this Clause shall operate in accordance with the terms of the Scheme, 
notwithstanding anything to the contrary contained in any instrument, deed or writing or the terms 
of sanction or issue or any security document; all of which instruments, deeds or writings shall 
be deemed to stand modified and/or superseded by the foregoing provisions. 

 
~This space has been intentionally left blank~ 
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PART C - GENERAL TERMS AND CONDITIONS OF AMALGAMATION 
 
 
9. BUSINESS AND PROPERTY IN TRUST 

 
9.1. Upon the coming into effect of the Scheme, as and from the Appointed Date and upto and 

including the Effective Date: 
 

(a) KSPL shall carry on and be deemed to have carried on the business and activities and shall 
stand possessed of all the assets and properties, in trust for KCL and shall account for the same 
to KCL. 
 

(b) Any income or profit accruing or arising to KSPL, as the case may be, and all costs, charges, 
expenses and losses or taxes incurred by KSPL shall for all purposes be treated as the income, 
profits, costs, charges, expenses and losses or taxes, as the case may be, of KCL and shall be 
available to KCL for being disposed off in any manner as it thinks fit. 
 

9.2. With effect from the Appointed Date, all debts, liabilities, duties and obligations of the KSPL as 
on the close of business on the date preceding the Appointed Date, whether or not provided in 
the books of the KSPL, and all liabilities debts, duties, obligations which arise or accrue on or 
after the Appointed Date shall be deemed to be the debts, liabilities, duties and obligations of 
the KCL 
 

10. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 
 

With effect from the Appointed Date and upto and including the Effective Date: 
 

10.1. KSPL undertakes to preserve and carry out the business with reasonable diligence and 
prudence and shall not undertake any financial commitments or sell, transfer alienate, charge, 
mortgage, or encumber or otherwise deal with or dispose of any undertaking or any part thereof, 
save and except in each case: 
a. If the same is in the ordinary course of business as carried on by it as on the date of filing 

of this Scheme with the High Court; or 
b. If the same is expressly permitted under this Scheme; or 
c. If prior written consent of the Board of Directors or its committee thereof of KCL has been 

obtained  
 

10.2. Any of the rights, powers, privileges attached, related or pertaining to or exercised by KSPL 
shall be deemed to have been exercised by KSPL for and on behalf of, and in trust for and as 
an agent of KCL. Similarly any of the obligation, duties or commitment attached, related or 
pertaining to KSPL that have been undertaken or discharged by KSPL, shall be deemed to 
have been undertaken or discharged for and on behalf of and as an agent of KCL  
 

10.3. KSPL shall not vary the terms and conditions of services of its employees except in the ordinary 
course of business  
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11. LEGAL PROCEEDINGS 
 

11.1. All suits, action, legal proceedings of whatsoever nature by or against KSPL pending and/ or 
arising at the Appointed Date and relating to KSPL or its properties, assets, debts, liabilities, 
duties and obligations, shall be continued and/ or enforced until the Effective Date as desired 
by KCL and as and from the Effective Date shall be continued and enforced by or against KCL 
in the same manner and to the same extent as would or might have been continued and 
enforced by or against KSPL. 
 

11.2. On and from the Effective Date, KCL may, if required, initiate any legal proceedings in its name 
in relation to KSPL in the same manner and to the same extent as would or might have been 
initiated by KSPL 
 

11.3. After the Effective Date, the Promoters undertakes to keep harmless and keep indemnified from 
time to time KCL from and against any contingent liabilities and obligations relatable to KSPL 
including all demands, claims, suits, proceedings, and the like which have, shall or may be 
instituted by any person, authority, government of India, firm, company, body corporate or 
organization against KCL, directly relating to KSPL and / or against any financial liability/claim 
that may arise against KCL by virtue of transfer and vesting of KSPL into KCL under and 
pursuant to this Scheme. 
 

12. DIVIDEND AND UTILISATION OF THE AVAILABLE CASH 
 

12.1. Until the Effective Date, KSPL shall be entitled to declare and pay any dividends, whether 
interim, or final, to its shareholders in respect of the accounting period prior to the Effective 
Date out of its income/cash if any, lying with KSPL. 
 

12.2. KSPL shall have right to utilize its income or available cash for the purpose of meeting the 
expenses in the ordinary course of business or for the purpose(s) specified in the Scheme. 
 
 

13. CONTRACTS, DEEDS AND OTHER INSTRUMENTS 
 

13.1. Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, 
insurance policies and other instruments, if any, of whatsoever nature to which KSPL is a party 
and subsisting or having effect on the Effective Date shall be in full force and effect against or 
in favour of KCL, as the case may be, and may be enforced by or against KCL as fully and 
effectually as if, instead of KSPL, KCL had been a party thereto. 
 

13.2. KCL may enter into and/ or issue and/ or execute deeds, writings or confirmations or enter into 
any tripartite arrangements, confirmations or novations, to which KSPL will, if necessary, also 
be party in order to give formal effect to the provisions of this Scheme, if so required or if so 
considered necessary. KCL shall be deemed to be authorised to execute any such deeds, 
writings or confirmations on behalf of KSPL and to implement or carry out all formalities required 
on the part of KSPL to give effect to the provisions of this Scheme. 

 
13.3. Since each and every and all of the statutory permissions, approvals, consents, sanctions, 

remissions, special reservations, incentives, no-objection certificates, permits, quotas, 
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entitlements, concessions, licenses, registrations, certificates, and other authorizations, 
howsoever described and in whatever form, of the KSPL shall stand transferred by the order of 
the High Court to the KCL, the KCL shall file the relevant intimations, if required, for the record 
of all of the statutory and regulatory authorities, who shall take them on file, pursuant to the 
vesting orders of the sanctioning High Court. 
 

14. STAFF AND EMPLOYEES  
 

14.1. On the Scheme coming into effect, all staff and employees of KSPL in service on such date 
shall be deemed to have become staff and employees of KCL without any break in their service 
and on the basis of continuity of service and the terms and conditions of their employment with 
KCL shall not be less favorable than those applicable to them with reference to KSPL on the 
Effective Date. 
 

14.2. Upon the Scheme coming into effect, the existing Provident Fund, Gratuity Fund, 
Superannuation Fund and/ or schemes and trusts, including employee’s welfare trust, if any, 
created by KSPL for its employees shall be transferred to KCL. KSPL shall take all steps 
necessary for the transfer, where applicable, of the Provident Fund, Gratuity Fund, 
Superannuation Fund and/ or schemes and trusts, including employee’s welfare trust, pursuant 
to the Scheme, to KCL. All obligations of KSPL with regard to the said fund or funds as defined 
in the respective trust deed and rules shall be taken over by KCL from the Effective Date to the 
end and intent that all rights, duties, powers and obligations of KSPL in relation to such Fund 
or Funds shall become those of KCL and all the rights, duties and benefits of the employees 
employed in KSPL under such Funds and Trusts shall be fully protected, subject to the 
provisions of law for the time being in force. It is clarified that the services of the staff, workmen 
and employees of KSPL will be treated as having been continuous for the purpose of the said 
Fund or Funds. 
 

15. TREATMENT OF TAXES 
 

15.1. Any tax liabilities under the Income-tax Act, 1961, Customs Act, 1962, Central Excise Act, 1944, 
State Sales Tax laws, Central Sales Tax Act, 1956 or other applicable laws/ regulations dealing 
with taxes/ duties/ levies (hereinafter in this Clause referred to as “Tax Laws”) allocable or 
related to KSPL to the extent not provided for or covered by tax provision in the accounts made 
as on the date immediately preceding the Appointed Date shall be transferred to KCL .Any 
surplus in the provision for taxation/ duties/ levies account including advance tax and 
withholding tax as on the date immediately preceding the Appointed Date will also be 
transferred to the account of the KCL. Any refund under the Tax Laws due to KSPL consequent 
to the assessments made on KSPL and for which no credit is taken in the accounts as on the 
date immediately preceding the Appointed Date shall also belong to and be received by KCL. 
 

15.2. All taxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, etc) paid 
or payable by KSPL in respect of the operations and/or the profits of the business before the 
Appointed Date, shall be on account of KSPL and, insofar as it relates to the tax payment 
(including, without limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT, 
etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by KSPL in 
respect of the profits or activities or operation of the business after the Appointed Date, the 
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same shall be deemed to be the corresponding item paid by KCL, and, shall, in all proceedings, 
be dealt with accordingly. 
 

15.3. Upon the Scheme becoming effective, KCL is also expressly permitted to revise its income tax 
returns and other returns filed under the tax laws and to claim refunds, advance tax and 
withholding tax credits, etc, pursuant to the provisions of this Scheme. 

 
 
 

~This space has been intentionally left blank~ 
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PART D - ISSUE OF SHARES AND ACCOUNTING TREATMENT 
 
16. ISSUE OF SHARES 

 
16.1. Upon this Scheme becoming effective and in consideration for the Amalgamation of KSPL into 

KCL, in terms of this Scheme, KCL shall, without any further application, act or deed, issue and 
allot equity shares to the Equity Shareholders of KSPL or such of their respective heirs, 
executors, administrators, or other legal representatives or other successors in title, as may be 
recognized by the Board  of KCL and approved by them, and whose names appear in the 
Register of Members of KSPL on the Record Date, equity shares in its share capital at par 
(hereinafter also referred to as the "Equity Shares on Amalgamation"), in the following 
proportion: 
 
“1 (One) fully paid up equity share of KCL to be issued and allotted to the shareholders of KSPL 
in proportion of their respective shareholding in KSPL for every 1 (one) fully paid up equity 
share held by KSPL in KCL.  
Therefore 3,20,62,529 (Three Crores Twenty Lacs Sixty Two Thousand Five Hundred And 
Twenty Nine) fully paid up equity shares of face value of Rs.2/- (Rupees Two) each of KCL to 
be issued and allotted to shareholders of KSPL in proportion of their respective holding in 
KSPL.” 
 

16.2. The Equity Shares on Amalgamation is based on the following share capital positions of KSPL 
and KCL: 
‒ 3,20,62,529 equity shares of face value of Rs.2/- each fully paid up of KCL held by KSPL; 

and 
‒ 12,14,600 equity shares of face value of Rs. 10/- each fully paid up of KSPL. 
 

16.3. The aforesaid ratio as referred in Clause 16.1, shall be suitably adjusted for any changes in the 
share capital position as mentioned above, whether by means of a bonus issue, split of shares, 
sub-division of shares, consolidation of shares, capital reduction, re-classification of shares or 
any other corporate action. All such adjustments to the Equity Shares on Amalgamation shall 
be deemed to be carried out as an integral part of this Scheme, and the resultant Equity Shares 
on Amalgamation shall be adopted in Clause 16.1 without any further act or deed, upon 
agreement in writing by both KSPL and KCL 
 

16.4. The fractional entitlement, if any, to which the shareholders of KSPL may become entitled to 
upon issue of Equity Shares on Amalgamation pursuant to clause 16.1 or 16.3 above would be 
rounded off by KCL to the nearest integer. However in no event, the number of Equity Shares 
on Amalgamation shall exceed the total number of equity shares held by KSPL in KCL  
 

16.5. The Equity Shares on Amalgamation to be issued and allotted pursuant to Clause 16.1 or 16.3 
shall in all respects, rank pari passu with the existing equity shares of KCL, if any, for dividend 
and all other benefits and on all respects with effect from the date of their allotment except that, 
in respect of dividend that may be declared, such shares will be entitled for such dividend from 
the Appointed Date. 
 

16.6. The Equity Shares on Amalgamation to be issued and allotted in terms hereof will be subject 
to the relevant Memorandum and Articles of Association of KCL.  
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16.7. The Equity shares on amalgamation issued pursuant to Clause 16.1 or 16.3 above shall be 

issued in the dematerialized form by KCL unless otherwise notified in writing by the 
shareholders of KSPL to KCL or on before such date as may be determined by the Board of 
Directors of KCL. In the event, such notice has not been received by KCL in respect of any of 
the member of KSPL, the equity shares on amalgamation shall be issued to such shareholder 
in dematerialized form provided that members of KSPL shall be required to have an account 
with a depository participant and shall provide details thereof and such other confirmation as 
may be required. It is only thereupon that KCL shall issue and directly credit the dematerialized 
securities account of such members of KSPL.  

 
In the event that KCL receives the notice from any of the member of KSPL that the Equity 
shares on amalgamation are to be issued in certificate form or if any member has not provided 
the requisite details regarding the account with a depository participant or other confirmations 
as may be required, then KCL shall issue equity shares on amalgamation in certificate form in 
such manner.  
 
Such physical share certificates (if any) shall be sent by KCL to such equity shareholder of 
KSPL at their respective registered address, as appearing in the Register of Members 
maintained by KSPL as on the Record Date with respect to their respective shareholder (or in 
case of the Joint Shareholders to the address of that one of the joint shareholders whose name 
stands first in such register of members in respect of such joint shareholding) and KCL shall 
not be responsible for any loss in transit. 
 

16.8. KCL shall, if and to the extent required, apply for and obtain any approvals from the concerned 
regulatory authorities for the issue and allotment of Equity Shares on Amalgamation to the 
shareholders of KSPL. 
 

16.9. Equity shares on Amalgamation issued in terms of Clause 16.1 or 16.3 above shall be listed on 
the relevant stock exchange/s, where the existing equity shares of KCL are listed and /or 
admitted to trading in accordance with the applicable laws including without limitation the SEBI 
Circulars & SEBI Regulations. KCL shall enter into such agreements and give such 
confirmations and/or undertakings as may be necessary in accordance with the Applicable 
Laws or regulations for complying with the formalities of the relevant Stock Exchange(s). 
 

16.10. Upon coming into effect of this Scheme and subject to the above provisions, the shareholders 
of KSPL shall receive new share certificates (in dematerialized form or physical form) reflecting 
the shares held by each member in KCL and the shares or the share certificates of KSPL in 
relation to the shares held by its shareholders shall, without any further application, act, 
instrument, deed, be deemed to have been automatically cancelled and be of no effect on and 
from the Record Date. 
 

16.11. In the event of there being any pending and valid share transfers, whether lodged or 
outstanding, of any shareholder of KSPL, the Board of Directors or any committee thereof of 
KCL, shall be empowered in appropriate cases, even subsequent to the Record Date, to 
effectuate such a transfer in KSPL, as if such changes in registered holder were operative as 
on the Record Date, in order to remove any difficulties arising to the KSPL/ KCL. 
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16.12. Upon the issue of Equity Shares on Amalgamation in terms of Clause16.1 or 16.3 above, the 
provisions of Section 62 (corresponding to Section 81(1A) of the Act) read with Section 42 of 
the Companies Act, 2013 shall be deemed to have been complied with and such issue shall be 
an integral part of this Scheme. 

 
16.13. The approval of this Scheme by the shareholders of KCL & KSPL under Section 391 and 394 

read with Sections 100-103 of the Companies Act, 1956 or any corresponding provision of 
Companies Act, 2013 shall be deemed to have the approval under Section 16, 31 and other 
applicable provision of the act or any corresponding provision of Companies Act, 2013 and any 
other applicable law, including but not limited to SEBI (Substantial Acquisition of Shares and 
Takeovers) Regulation, 2011 as amended and any other consents and approval required in 
this regard.  
 

16.14. Upon the Equity Shares on Amalgamation being issued and allotted by KCL to the shareholders 
of KSPL, in accordance with the provisions of Clause16.1 or 16.3 above, the investments held 
by KSPL in the share capital of KCL, shall, without any further application, act, deed, instrument 
stand cancelled. The shares held by KSPL in dematerialized form shall be extinguished, on and 
from such issue and allotment of Equity Shares on Amalgamation. 
 

16.15. Such reduction of share capital of KCL in accordance with the provisions of Clause 16.14 above 
shall be effected as an integral part of the Scheme and the Order of the High Court sanctioning 
the Scheme shall be deemed to be an order under Sections 100-103 and any other applicable 
provision of the Act confirming the reduction. KCL shall not be required to add the words “and 
reduced” as a suffix to its name consequent upon reduction. 
 

17. ACCOUNTING TREATMENT 
 

17.1. KCL shall, upon the coming into effect of this Scheme, record the assets and liabilities of KSPL 
vested in it pursuant to this Scheme, at the respective book values thereof, at the close of 
business of the day immediately preceding the Appointed Date. 
 

17.2. KCL shall credit to its share capital account in its books of account the aggregate face value of 
Equity Shares on Amalgamation issued by it to the shareholders of KSPL, pursuant to this 
Scheme. 
 

17.3. Upon the coming into effect of this Scheme, any intercompany investment in the books of KSPL 
and KCL, representing equity shares of KSPL and/ or KCL will stand cancelled and no shares 
or consideration shall be issued by KCL in respect of such cancelled shares. 
 

17.4. The excess/ deficit of the value of the assets over the value of the liabilities of KSPL vested in 
KCL pursuant to this Scheme, and as recorded in the books of account of KCL shall, after 
adjusting the amount recorded in Clause 17.2 and 17.3 above and ‘Expenses of Scheme’, be 
treated in the balance sheet of the KCL in accordance with “The Pooling of Interests” method 
as per applicable Accounting Standards notified by the Central Government under the 
Companies Act 1956/ Companies Act, 2013.  
   

17.5. In case of any differences in accounting policy between KSPL and KCL, the impact of the same 
till the Appointed Date will be quantified and directly adjusted in profit and loss account 
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appearing in the balance sheet of KCL, to ensure that upon the coming into effect of this 
Scheme, the financial statements of KCL reflect the financial position on the basis of a 
consistent accounting policy. 
 

17.6. It is hereby clarified that pursuant to the provisions of Clause 9, all transactions during the 
period between the Appointed Date and Effective Date relating to KSPL would be duly reflected 
in the financial statements of KCL, upon the coming into effect of this Scheme. 
 

17.7. To the extent that there are inter-corporate loans or balances between KSPL and KCL, the 
obligations in respect thereof shall come to an end and corresponding effect shall be given in 
the books of account and records of KCL for the reduction of any assets or liabilities, as the 
case may be.  
 

18. MERGER OF AUTHORISED SHARE CAPITAL  
 

18.1. Upon sanction of this Scheme, the authorised share capital of KCL, shall automatically stand 
increased without any further act, instrument or deed on the part of KCL, including payment of 
stamp duty and fees payable to Registrar of Companies, by the authorised share capital of 
KSPL aggregating to Rs. 94,10,00,000 (Rupees Ninety Four Crores Ten Lacs only) comprising 
of 2,70,00,000 Equity Shares of Rs.10/- each and 6,71,00,000 Preference Shares of Rs. 10/- 
each and the Memorandum of Association and Articles of Association of KCL (relating to the 
authorized share capital) shall, without any further act, instrument or deed, be and stand 
altered, modified and amended, pursuant to Section 13, Section 14, and Section 61 of the 
Companies Act, 2013 (corresponding to Section 16, Section 31, Section 94 of the Companies 
Act, 1956) or any other applicable provisions of the Act, as the case may be and for this purpose 
the stamp duty and the fee paid on authorised share capital of KSPL shall be utilized and 
applied to the above referred increased authorised share capital of KCL and no payment of any 
extra stamp duty and/or fee shall be payable by KCL for increase in its authorised share capital 
to that extent. 
 

18.2. If required, KCL shall take necessary steps to increase its Authorized Share Capital before the 
effective date so as to make it sufficient for allotment of shares to the shareholders of KSPL in 
consideration of the amalgamation after considering the clubbed authorized capital of KCL. 
 

18.3. It is clarified that the approval of the members of KCL to the Scheme shall be deemed to be 
their consent/approval also to the alteration of the Memorandum of Association and Articles of 
Association of KCL as may be required under the Act  
 

18.4. Clause V of the Memorandum of Association of KCL shall be suitably amended to take effect 
of Clause 18.1 to 18.3 as mentioned above.  

 
19. SAVING OF CONCLUDED TRANSACTIONS  

 

The transfer of properties and liabilities under Clause 5 and the continuance of proceedings by 
or against KCL under Clause 11 shall not affect any transaction or proceedings already 
concluded by KSPL on or before the date when KSPL adopts the Scheme in its Board meeting, 
and after the date of such adoption till the Effective Date, to the end and intent that KCL accepts 
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and adopts all acts, deeds and things done and executed by KSPL in respect thereto as done 
and executed on behalf of itself. 
 

 
 

~This space has been intentionally left blank~ 
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PART E - MISCELLANEOUS PROVISIONS 
 

 
20. APPLICATION TO THE HIGH COURT 

 
KSPL and KCL shall, with all reasonable dispatch, make applications or petitions under 
Sections 391-394 read with Sections 100-103 and other applicable provisions of the Act, to the 
High Court or any other Appropriate Authority, for sanction of this Scheme under the provision 
of the law. 
 

21. CONDITIONALITY OF THE SCHEME 
 
The Scheme is conditional upon and subject to: 
 

a. The Scheme being approved by the requisite majorities in number and value of such class of 
persons including the respective members and /or creditors of KCL and KSPL, as prescribed 
under the Act and as may be directed by the High Court or any other Appropriate Authority as 
may be applicable;  

 
b. As Para (I)(A)(9) of Annexure I of the SEBI Circular is applicable to this Scheme, therefore it is 

provided in the Scheme that KCL will provide voting by the public shareholders through postal 
ballot and evoting and will disclose all material facts in the explanatory statements, to be sent 
to the shareholders in relation to said resolution. Further, the Scheme shall be acted upon only 
if the votes cast by the public shareholders in favour of this Scheme are more than the number 
of votes cast by the public shareholders against it. The term “Public” shall carry the same 
meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957.  
 

c. The sanction of the Scheme by the High Court or any other Appropriate Authority under 
Sections 391-394 read with Sections 100-103 and other applicable provisions, if any of the Act 
in favour of KSPL and KCL; 
 

d. Last date of the filing by KSPL and KCL of the certified copies of the order of the High Court 
sanctioning the Scheme under Sections 391–394 read with Sections 100-103 of the Act with 
the respective jurisdictional Registrar of Companies. 
 

e. The requisite consent, approval or permission of the Central Government or any other statutory 
or regulatory authority, if any, which by law, may be necessary for the implementation of the 
Scheme  
 

22. EFFECT OF NON RECEIPT OF APPROVAL 
 

22.1. In the event any of the said sanctions and approvals referred to in Clause 21 above not being 
obtained and/ or the Scheme not being sanctioned by the High Court or such other Appropriate 
Authority, if any, this Scheme shall stand revoked, cancelled and be of no effect and null and 
void save and except in respect of any act or deed done prior thereto as is contemplated 
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto 
and which shall be governed and be preserved or worked out as may otherwise arise in law 
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and in such event each party shall bear their respective costs, charges and expenses in 
connection with the Scheme. 
 

22.2. If any part or section of this Scheme is found to be unworkable for any reason whatsoever, the 
same shall not, subject to the decision of the Board of Directors of KSPL and KCL, affect the 
adoption or validity or interpretation of the other parts and/ or provisions of this Scheme. It is 
hereby clarified that the Board of Directors of KSPL and KCL, as the case may be, may in their 
absolute discretion at any time, adopt any part of this Scheme or declare the entire Scheme to 
be null and void and in that event no rights and liabilities whatsoever shall accrue to or be 
incurred inter se by the parties or their shareholders or creditors or employees or any other 
person. In such case KSPL and KCL shall bear its own cost or bear costs as may be mutually 
agreed.  
 

22.3. The Board of Directors of KCL will have the power to resolve the differences, if any. 
 

23. MODIFICATION OR AMENDMENT TO THE SCHEME 
 
The Board of Directors of KSPL and KCL reserve the right to withdraw the Scheme at any time 
before the ‘Effective Date’ and may assent to any modification(s) or amendment(s) in this 
Scheme which the Court and/ or any other authorities may deem fit to direct or impose or which 
may otherwise be considered necessary or desirable for settling any question or doubt or 
difficulty that may arise for implementing and/ or carrying out the Scheme and the Board of 
Directors of KSPL and KCL and after the dissolution of KSPL, the Board of Directors of KCL be 
and are hereby authorised to take such steps and do all acts, deeds and things as may be 
necessary, desirable or proper to give effect to this Scheme and to resolve any doubts, 
difficulties or questions whether by reason of any orders of the Court or of any directive or 
orders of any other authorities or otherwise howsoever arising out of, under or by virtue of this 
Scheme and / or any matters concerning or connected therewith. 
 

24. DISSOLUTION WITHOUT WINDING UP  
 
On the Scheme becoming effective, KSPL shall be dissolved without going through the process 
of winding up and no person shall make assert or take any claims, demands or proceedings 
against a director or officer thereof in his capacity as such director or officer except in so far be 
necessary for enforcing the provisions of this order 
 

25. COSTS, CHARGES AND EXPENSES  

All costs, charges, taxes including duties (including the stamp duty and/ or transfer charges, if 
any, applicable in relation to this Scheme), levies and all other expenses, if any (save as 
expressly otherwise agreed) of KSPL and KCL arising out of or incurred in carrying out and 
implementing this Scheme and matters incidental thereto shall be borne and paid by the 
Promoters and/or KSPL and or /its members. 

FOR KAJARIA SECURITIES PRIVATE 
LIMITED 
 
 
 
AUTHORISED SIGNATORY 

FOR KAJARIA CERAMICS LIMITED 
 
 
 
AUTHORISED SIGNATORY 
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Ref: NSE/LIST/87617                                                                            September 20, 2016 

The Company Secretary 
Kajaria Ceramics Limited 
SF-11, Second Floor 
JMD Regent Plaza 
Mehrauli Gurgaon Road 
Village Sikanderpur Ghosi, 
Gurgaon - 122001 

Kind Attn.: Mr. R. C. Rawat 
Dear Sir, 
 

Sub: Observation letter for draft Scheme of Arrangement between Kajaria Securities 
Private Limited and Kajaria Ceramics Limited 

This has reference to draft Scheme of Arrangement between Kajaria Securities Private Limited 
and Kajaria Ceramics Limited submitted to NSE vide your letter dated August 05, 2016. 

Based on our letter reference no Ref: NSE/LIST/85497 submitted to SEBI and pursuant to SEBI 
Circular No. CIR/CFD/CDM/16/2015 dated November 30, 2015, SEBI has vide letter dated 
September 19, 2016, has given following comments on the draft Scheme of Amalgamation: 
 
 “a) Company to ensure that additional information, if any, submitted after filing the scheme with 
the Stock Exchanges, shall be displayed from the date of receipt of this letter on the website of 
the listed company.  
 
b) The company shall duly comply with various provisions of the Circulars.” 
 
We hereby convey our ‘No-objection’ with limited reference to those matters having a bearing 
on listing/ delisting/ continuous listing requirements within the provisions of the SEBI (LODR) 
Regulations, 2015, so as to enable the Companies to file the Scheme with Hon’ble High Court. 
 
However, the Exchange reserves its rights to raise objections at any stage if the information 
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, SEBI (LODR) Regulations 
2015, Guidelines / Regulations issued by statutory authorities.   
 
The validity of this “Observation Letter” shall be six months from September 20, 2016, within 
which the Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above 
cited SEBI circulars upon sanction of the Scheme by the Hon’ble High Court, you shall submit 
to NSE the following: 
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a. Copy of Scheme as approved by the High Court;  
b. Result of voting by shareholders for approving the Scheme;  
c. Statement explaining changes, if any, and reasons for such changes carried out in the 

Approved Scheme vis-à-vis the Draft Scheme  
d. Status of compliance with the Observation Letter/s of the stock exchanges  
e. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever 

applicable; and  
f. Complaints Report as per SEBI Circular No. CIR/CFD/CDM/16/2015 dated November 30, 

2015.  
 

 
Yours faithfully, 
For National Stock Exchange of India Limited 
 
 
Kautuk Upadhyay 
Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following 
URL http://www.nseindia.com/corporates/content/further_issues.htm 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
   
_____________________________________________________________________________ 
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KAJARIA CERAMICS LIMITED
CIN - L26924HR1985PLC056150

Registered Office: SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi,  
Gurgaon, Haryana- 122001
Phone - +91-124-4081281

Corporate Office: J-1/B-1 (Extn), Mohan Co-operative Industrial Estate, Mathura Road, New Delhi-110044
Phone: +91-11-26946409, Fax: +91-11-26946407

Email: investors@kajariaceramics.com,  Website: www.kajariaceramics.com

FORM NO. MGT-11
PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Name of the shareholders (s) :..............................................................................................................................................................................................................
..........

Registered address : .............................................................................................................................................................................................................................. 
E-mail ID : ..........................................................................................*Folio No. / *Client ID-*DP ID......................................................................................................

I/We, being the shareholders(s) holding ______________________________ Equity Shares of KAJARIA CERAMICS LIMITED, hereby appoint;

1)  Name __________________________________________________,  Address _________________________________________________________

 E-mail id ______________________  Signature : _______________________________________________________

 Or failing him

2)  Name __________________________________________________,  Address _________________________________________________________

 E-mail id ______________________  Signature : _______________________________________________________

 Or failing him

3)  Name __________________________________________________,  Address _________________________________________________________

 E-mail id ______________________  Signature : _______________________________________________________

as my/our proxy to attend and vote(on a poll) for me/us and on my/our behalf at the meeting of equity shareholders of the Company, to be held on Friday, 21st 
day of July, 2017 at 2:00 P.M. at the registered office atSF-11, Second Floor, JMD Regent Plaza, Mehrauli-Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, 
Haryana-122001 and at any adjournment(s) thereof in respect of such resolutions as are indicated below:

Resolution No. Resolution Vote
(Please mention no. of shares)

For Against
1 Purpose of considering and if thought fit, approving with or without modification(s), the Scheme 

of Arrangement between Kajaria Securities Private Limited and Kajaria Ceramics Limited and 
their respective shareholders and creditors

Signed this..................... day of..................2017             

Signature of Proxyholder(s)  ___________________________   Signature of shareholders  ___________________________

Note:

1. This form of proxy, in order to be effective, should be duly completed and deposited at the Registered Office of the Company, not less than 48 hours before the commencement of the 
aforesaid meeting.

2. A shareholders entitled to attend and vote is entitled to appoint proxy to attend and on poll, to vote instead of himself/herself. A proxy need not be a shareholders of the Company.

3. If the Company receives multiple proxies for the same holdings of a shareholders, the proxy which is dated last shall be considered valid and if they are not dated or bear the same date 
without specific mention of time, all such multiple proxies shall be treated as invalid.

4. *Applicable for shareholders holding shares in dematerialized form.

5. Signature of shareholders should be across a revenue Stamp of Re. 1.

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

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

8. The proxy of a shareholder, blind or incapable of writing, would be accepted if such shareholder 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 shareholder before he attached his signature or mark.

9. The proxy of a shareholder who does not know English would be accepted if it is executed in the manner prescribed in point no. 8 above and the witness certifies that it was explained 
to the shareholder in the language known to him, and gives the shareholder’s name in English below the signature.
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KAJARIA CERAMICS LIMITED
CIN: L26924HR1985PLC056150

Regd. Office: SF-11, Second Floor, JMD Regent Plaza, Mehrauli-Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, Haryana-122001
Phone +91-0124-4081281

Corp. Office: J-1/ B-1 (Extn), Mohan Co-operative Industrial Estate, Mathura Road, New Delhi- 110044
Phone +91-11-26946409, Fax: +91-11-26946407

Website: www.kajariaceramics.com Email: investors@kajariaceramics.com

1. Name(s) & Registered Address:
of the Sole / First named Shareholder

2. Name of the Joint holder(s) If any:

3. Registered Folio No. / DP ID No. / :
Client ID No. (Applicable to investors 
holding shares in dematerialized form)

4. No. of Shares Held:

I hereby exercise my vote in respect of the resolution enumerated below and set out in the Notice dated 9th June, 2017 by 
sending my assent or dissent to the said resolution by placing tick (3) mark at the appropriate box below (tick in both boxes will 
render the ballot invalid):

POSTAL BALLOT FORM Sl. No. ........................

S. No. Description / Resolutions I assent 
the resolution

(For)

to I dissent from
the resolution

(Against)

1. Purpose of considering and if thought fit, approving with or 

without modification(s), the Scheme of Arrangement 

between Kajaria Securities Private Limited and Kajaria 

Ceramics Limited and their respective shareholders and 

creditors

Place: 

Date:

(Signature of the Shareholder)

Note:

1. Kindly read the instructions printed overleaf before filling the form. Only valid Postal ballot forms received by the scrutinizer between 
21st June, 2017 (09:00 A.M.) and 20th July, 2017 (5:00 P.M.), shall be considered.



INSTRUCTIONS

1. Shareholders, desiring to exercise vote by postal ballot, may fill up the Postal Ballot Form printed overleaf 
and submit the same in the attached self-addressed postage paid envelope which shall be properly sealed 
with adhesive or adhesive tape so as to reach the Scrutinizer between 21st June, 2017 (09:00 A.M.) and 
20th July, 2017 (5:00 P.M.). Postal ballot form received thereafter will strictly be treated as if not received.

2. The self-addressed envelope bears the name and address of the Scrutinizer appointed by NCLT, 
Chandigarh bench at Chandigarh.

3. The Company will not be responsible if the envelope containing the Postal Ballot Form is lost in transit.

4. Unsigned, incomplete or incorrectly ticked forms are liable to be rejected and the decision of the Scrutinizer 
on the validity of the forms will be final.

5. A shareholder can opt for only one mode of voting i.e. either through e-voting or by postal ballot. If a 
shareholder casts votes by both modes, then voting done through e-voting shall prevail and vote cast by 
postal ballot shall be treated as invalid.

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

7. To avoid fraudulent transactions, the identity/signature of the Shareholders holding shares in 
electronic/demat form is verified with the specimen signatures furnished by NSDL/CDSL and that of 
Shareholders holding shares in physical form is verified as per the records of the share transfer agent of the 
Company. Shareholders are requested to keep the same updated.

8. There will be only one Postal Ballot Form for every Folio/DP ID/ Client ID irrespective of the number of joint 
holders.

9. In case of joint holders, the Postal Ballot Form should be signed by the first named shareholder and in 
his/her absence by the next named Shareholder. Postal Ballot Form signed by a joint holder shall be treated 
valid, if signed as per records available with the Company and the Company shall not entertain any 
objection on such Postal Ballot Form from other joint holders.

10. Where the Postal Ballot Form has been signed by an authorized representative of the body corporate/ trust/ 
society etc. A certified copy of the relevant authorization/board resolution to vote should accompany the 
Postal Ballot Form.

11. Holder(s) of Power of Attorney (“PoA”) on behalf of an equity shareholder may vote on the postal ballot 
mentioning the registration number of the PoA with the Company or enclosing a copy of the PoA 
authenticated by a notary.

12. Shareholder are requested to fill the postal ballot form in indelible ink and not in any erasable writing mode.

13. The consent must be accorded by recording the Assent in the column for or Dissent in the column against by 
placing a tick mark (3) in the appropriate box.



KAJARIA CERAMICS LIMITED
CIN - L26924HR1985PLC056150

Registered Office: SF-11, Second Floor, JMD Regent Plaza, Mehrauli Gurgaon Road, Village Sikanderpur Ghosi,  
Gurgaon, Haryana- 122001
Phone - +91-124-4081281

Corporate Office: J-1/B-1 (Extn), Mohan Co-operative Industrial Estate, Mathura Road, New Delhi-110044
Phone: +91-11-26946409, Fax: +91-11-26946407

Email: investors@kajariaceramics.com,  Website: www.kajariaceramics.com

ATTENDANCE SLIP
MEETING OF EQUITY SHAREHOLDERS (WHICH INCLUDES PUBLIC SHAREHOLDERS) OF KAJARIA CERAMICS LIMITED

ON FRIDAY, 21ST DAY OF JULY, 2017 AT 2:00 P.M.

I/We hereby record my/our presence at the meeting of equity shareholders of the Company, convened pursuant to order dated 
4th May, 2017 of National Company Law Tribunal, Chandigarh Bench (“Tribunal”), on Friday, 21st day of July, 2017 at 2:00 P.M.at 
the registered office at SF-11, Second Floor, JMD Regent Plaza, Mehrauli-Gurgaon Road, Village Sikanderpur Ghosi, Gurgaon, 
Haryana -122001.

ELECTRONIC VOTING (E-VOTING) PARTICULARS

REVEN
(Remote Electronic Voting 

Event Number)

USER ID PASSWORD / PIN

 _____________________________ _________________________________ ______________________________

 Shareholder Folio/DP ID-Client ID No. Shareholder/Proxy’s Name in Block Letters Shareholder/ Proxy’s Signature
 (to be filled by the Shareholder) (to be filled by the Shareholder) (to be filled by the Shareholder/proxy)

The remote e-voting facility will be available during the following period:

Commencement of e-voting From   09:00 A.M. (IST) on  Wednesday, 21st June, 2017 
Ending of e-voting Upto    05:00 P.M. (IST) on Thursday, 20th July, 2017



Note:

1. Please complete the Folio/ DP ID-Client ID No. and name, sign this Attendance Slip and hand it 
over at the Attendance Verification Counter at the entrance of the meeting.

2. Electronic copy of Scheme of Arrangement and Notice of the tribunal convened meeting of equity 
Shareholders along with the Attendance Slip, Proxy Form, Route Map etc. is being sent to all the 
Shareholders whose email address is registered with the Company/ Depository Participant unless 
any member has requested for a hard copy of the same. Shareholders receiving electronic copy and 
attending the meeting can print copy of this Attendance Slip.

3. Equity Shareholders who come to attend the meeting are requested to bring their copy of the 
Scheme of Arrangement with them.

4. Equity Shareholders who hold shares in dematerialized form are requested to bring their client ID 
and DP ID for easy identification of attendance at the meeting.

5. Equity Shareholders are informed that in case of joint holders attending the meeting, only such joint 
holder whose name stands first in the Register of Members of Company in respect of such joint 
holding will be entitled to vote.

6. Physical Copy of Scheme of Arrangement and Notice of the tribunal convened meeting of equity 
shareholders along with Attendance Slip, Proxy Form, Route Map etc. is being sent through speed 
post or courier service to all members whose email is not registered.
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