Carborundum Universal Limited
Regd. Off : ‘Parry House, No. 43, Moore Street,
Chennai - 600 001. India.

Tel.: +91-44-3000 6199 Fax:+91-44-3000 6149
Email : cumigeneral@cumi.murugappa.com
Website : www.cumi.murugappa.com

26t March 2015 CIN No : L29224TN1954PLC000318

To,

Listing Department

National Stock Exchange of India Ltd.
Exchange Plaza, 5th Floor

Plot No. C/1, G Block

Bandra-Kurla Complex, Bandra (E)
Mumbai 400 051

Stock Code : CARBORUNIV-EQ

Dear Sirs,
Ref: Clause 24(f) of the Listing Agreement

Sub: Scheme of amalgamation between Carborundum Universal Limited
and Cellaris refractories India Limited and their respective shareholders
and creditors.

We refer to our letter datéd 20™ January 2015 wherein we had submitted the
application for approval under clause 24 (f) of the listing agreement and your repiy
mail 27™ January 2015 requiring certain documents.

In this regard we submit the fellowing documents as requii’ed by your good office.

» Statement of assets and liabilities of Cellaris Refractories India Limited.
+ Valuation report issued by independent chartered accountant.

« Report from the Audit Committee recommending the Draft Scheme, taking
into consideration, inter alia, the Valuation Report issued by Independent
Chartered Accountant.

¢ Fairness opinion on the valuation report and scheme issued by M/s. Fortress
Capital Management Services Private Ltd.

+ Certificate from Anil Nair and Associates, Chartered Accountants, Chennai
certifying Net worth of the Company pre and post Scheme under Sections
101, 391 and 394 of the Companies Act, 1956,

+ Board resolution for non-applicability of clause 5.16 of the listing agreement

We enclose the complete set of the documents, required under Clause 24(f) of
listing agreement, SEBI Circular No. CIR/CFD/DIL/5/2013 dated 04t February
2013 and CIR/CFD/DIL/8/2013 dated May 21, 2013, once again along with the
above mentioned documents.
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Carborundum Universal Limited
Regd. Off : ‘Parry House', No. 43, Moore Street,
Chennai - 600 001, india.

Tel : +91-44-3000 6199 Fax:+91-44-3000 6149
Email : cumigeneral@cumi.murugappa.com
Website : www.cumi.murugappa.com

We request you to take the above on record and provi&g" ngkﬁgezzgg&gssgapfr@o%gs

objection at the earliest so as to enable us to file the scheme with the Hon'ble
High Court of Judicature of Madras.

Trust we had submitted all the documents required by your good office.

Thanking you,
Yours faithfully

For Carborundum Universal Limited

.

Py

Rekha Surendhiran
Company Secretary

MUrUGappa




List of details/ documents required for grant of approval under Clause 24(f)
; of the Listing Agreement

(Amalgamation}

Carborundum Universal Limited
Regd. Off : 'Parry House, No. 43, Moore Street,
Chennai - 600 001. India.

Tel.: 4+91-44-3000 6199 Fax:+91-44-3000 6149
Email : cumigeneral@cumi.murugappa.com
Website : www.cumi.murugappa.com

CIN No : L29224TN1954PLCC00318

®

Sr. No. |List of Documents/ details to be submitted Yes/No/Not Applicable
Certified true copy of Scheme/ Petition
proposed to be filed before any Court or _
1 Tribunal under sections 391, 394 and 101 of Yes-Annexure A
the Companies Act, 1956,
Valuation Report from Independent Chartered _
2 Accountant, if any (Certified true copy). Yes-Annexure B
Report from the Audit Committee
recomimending the Draft Scheme, taking into _
3 consideration, inter alia, the Valuation Report Yes-Annexure C
issued by Independent Chartered Accountant,
4 Fairness opinion by merchant banker, if any. Yes-Annexure D
Pre- Shareholding Pattern -~ YES -
Annexure E (Post Scheme of
Shareholding pattern in accordance with Clause| Amalgamation of CRIL with CUMI,
5 35 of the Listing agreement - for pre and post| there would not be any issue of
scheme of arrangement of the Companies. equity shares and hence
shareholding pattern Post Scheme
is Not Applicable
6 Audited financials of last 3 vears Yes- Annexure F
Certificate from Auditors to the effect that the
accounting treatment contained in the scheme
is in compliance with all the applicable R
7 Accounting Standards specified by the Central Yes- Annexure G
Government in Section 133 of the Companies
Act. 2013%,
Certificate from Statutory Auditors / Practicing
Chartered Accountants / Practicing Company
Secretary for MNetworth (Networth = Equity
Share Capital + Free Reserves** - _
8 Miscellaneous Expenditure written off, along Yes- Annexure H
with the detailed working) of the Company pre
and post Scheme under Sections 101, 391 and
394 of the Companies Act, 1956.
° Board resolution approving the scheme of Yes- Annexure I
arrangement,
10 Confirmation from the Company regarding the

following:
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Carborundum Universal Limited
Regd. Off : ‘Parry House, No. 43, Moore Street,

Chennai - 600 001. India.

Tel 1 4+91-44-3000 6199 Fax:+91-44-3000 6149
Email : cumigeneral@cumimurugappa.com
Website : www.cumi.murugappa.com

CIN No : L29224TN1954PLC000318

a)

Undertaking in accordance with Clause 24(g) of
Listing Agreement i.e. scheme of amalgamation
/ arrangement to be presented to any Court or
Tribunal does not in any way violate, override
or circumscribe the provisions of securities laws
or the stock exchange requirements.

Yes- Annexure J

b)

Undertaking that the Company is in Compliance
with Clause 49 of the Listing Agreement

Yes- Annexure K

c)

Rational behind the scheme of arrangement.

Yes- Annexure |

d)

Brief details about the business of the
Companies.

Yes- Annexure L

11

Website link of the Company where the draft
Scheme and other required documents shall be
uploaded (Also submit soft copy of the
documents)

http://www. cumi-
murugappa.com/

12

Statement of assets and liabilities of transferor
Company

Yes- Annexure M

13

Complaints Report as per Annexure 1 (To be
submitted within 7 days of expiry of 21 days
from the date of filing of Draft Scheme).

Will be submitted

Date 26.03.2014
Place Chennai
Authorised Signatory and Stamp of the company Q,\/L{LO

—

Name

Rekha Surendhiran

Designation

Company Secretary

S i
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Annexure — A

SCHEME OF AMALGAMATION
OF
M/S.CELLARIS REFRACTORIES INDIA LIMITED (TRANSFEROR COMPANY)
WITH
M/S. CARBORUNDUM UNIVERSAL LIMITED (TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS

Under Sections 391 to 394 of the Companies Act, 1956

1. PREAMBLE:

This Scheme of Amalgamation (“Scheme”) is presented under Sections 391
to 394 and other applicable provisions of the Companies Act, 1956 for
amalgamation of Cellaris Refractories India Limited (Transferor
Company), with Carborundum Universal Limited, {Transferee Company).
This Scheme also provides for various other matters consequential or

otherwise integrally connected therewith.

II. DESCRIPTION OF COMPANIES:

Cellaris Refractories India Limited, a company incorporated under the
provisions of the Companies Act, 1956, having its Registered Office at Parry
House, 43, Moore Street, Chennai — 600 001, (herein after referred to as the
“Transferor Company” or “Amalgamating Company” } , engaged in the
business of manufacturing and selling of high temperature insulation
products of all kinds including ceramic foams

Carborundum Universal Limited, a Public Limited Company incorporated

under the provisions of the Companies Act, 1956, having its Registered




Office at Parry House, 43, Moore Street, Chennai — 600 001(herein after
referred to as the “Transferee Company” or “Amalgamated Company”) and
engaged in the business of manufacturing and selling of A‘brasives,

Electrominerals, Industrial Ceramics, Refractories & Anticorrosives.

III. PURPOSE OF THE SCHEME OF AMALGAMATION:

This Scheme of Amalgamation is presented under Sections 391 to 394 of
the Companies Act, 1956, rules made there under and the applicable
provisions of the Companies Act, 2013, for the proposed amalgamation of
the Transferor Company Viz., Cellaris Refractories India Limited with the

Transferee Company , Carborundum Universal Limited.

IV. RATIONALE FOR SCHEME OF AMALGAMATION:

The Board of Directors of Transferor Company and Transferee Company
believe that the proposed Scheme of Amalgamation would benefit the
shareholders, employees and other stake holders of the Transferor company

and Transferee Company on account of the following reasons:

(i} The shareholding structure of the Transferor Company indicates that it
is a wholly owned subsidiary of the Transferee Company. The present
corporate restructuring exercise by way of a Scheme of Amalgamation
would enable the promoter group to reduce multiple entities
owned/controlled by them engaged in the similar line of business. The
Scheme of Amalgamation would thus facilitate the continuance of the
business of the Transferor and Transferee Company under one entity and

management.

(i) The Scheme of Amalgamation would result in smoother implementation

of business policies from a group management perspective. The Scheme




(i)

()

would ensure that the promoter group enjoy direct and efficient control

over the business operation merged into the Transferee Company.

By the amalgamation, the administrative and operational costs will be
considerably reduced and Transferee Company will be able to operate
and run the company more effectively and economically resulting in
better turnover and profits, operational efficiencies, business synergies

and more productive utilization of resources.

There is no likelihood that interests of any shareholder or creditor of
either the Transferor Company or the Transferee Company would be
prejudiced as a result of the Scheme. The Scheme of Amalgamation will
not impose any additional burden on the members of the Transferor

Company or the Transferee Company.

It will make available to the Transferee Company, the benefit of
financial resources, managerial, technical and marketing expertise of

both the Companies.

The Transferee Company will have the benefit of the combined assets,
man-power and cash flows of both Companies. The combined resources
of Transferee Company will enhance its capability to face competition

in the market place more effectively.

PARTS OF THE SCHEME OF AMALGAMATION:

PART-A deals with the definitions of the terms used in this Scheme and sets

out the share capital of the Transferor Company and the Transferee Company;

PART- B deals with the transfer and vesting of the undertaking of the Transferor

Company to and in the Transferee Company;

PART-C decals with canceflation of shares and Accounting Treatment in the

books of the Transferee Company.

PART-D deals with General Terms and Conditions.

PART - A




1.1.

1.2,

1.3.

1.4,

1.5.

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this scheme unless inconsistent with the subject or context the following

expression shall have the following meaning:

“Act” means the Companies Act, 1956, applicable provisions of the
Companies Act, 2013, ordinances, rules and regulations made there under
and shall include any statutory modifications, re-enactment or amendment

thereof.

“Amalgamation” means transfer of business (assets and liabilities) by one
company (Transferor Company) to another company {Transferee Company}
pursuant to the Scheme approved by the shareholders of the Companies and
Confirmed by the Board pursuant to the provisions of Section 2(1B] of the

Income-tax Act, 1961,

“Appointed Pate” means 01-04-2015 or such other date as the Board and/
or Shareholders of the transferor/ transferee company may approve or

Hon’ble High Court(s) may direct/fix.

“Court/High Court” means the Hon'ble High Court of Judicature at Madras
having jurisdiction in relation to the Transferor Company and the Transferee
Company and as the context may require and shall include National

Company Law Tribunal, if applicable.

“Effective Date” with respect to the Transferor company and the Transferee
company shall mean dates on which the certified copies of the order(s) of the
High Court of Judicature at Madras sanctioning the Scheme are filed with
the Registrar of Companies, Tamil Nadu(Chennai), by the Transferor

company and the Transferee Company.




1.6.

1.7.

1.8.

“Transferor Company”, “Iransferee Company” mean

“CRIL/ Transferor Company” means Cellaris Refractories India Limited, a
company incorporated under the provisions of the Companies Act, 1956,
having its Registered Office at Parry House, 43, Moore Street, Chennai — 600

001,

“CUMI/ Transferee Company” means Carborundum Universal Limited, a
Public Limited Company incorporated under the provisions of the Companies
Act, 1956, having its Registered Office at Parry House, 43, Moore Street,

Chennai — 600 001.

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form or with any modification made under Clause
16 of this scheme as approved or directed by the Hon’ble High Court of
Judicature at Madras or any other appropriate authority.

“Undertakings” means the entire business of the Transferor Company and

includes (without being limited to) the following:

(i) All the undertakings, properties (both moveable and immovable)
and liabilities of the Transferor Company including all properties
and assets, movable and immovable, real and personal, corporeal
and in-corporeal, in possession, or in reversion, present and
contingent of whatsoever nature, wherescever situated, rights,
powers, interests, authorities, privileges (including benefits of all
tax reliefs), liberties, contracts or deeds, as on the Appointed Date,
including all lands & buildings, freehold and leasehold vehicles,
furniture, equipments, sundry debtors, investments of all kinds
{including shares, scrips, stocks, bonds, debentures, debenture
stock, units) inventories, cash and bank balances, bills of
exchange, deposits, loans and advances, leases, hire purchase
contracts and assets, tenancy rights and agencies of the Transferor
Company and all other interests or rights in or arising out of or

relating to such properties, together with all rights, powers,




interests, charges, privileges, benefits, entitlements, industrial and
other licenses, insurance policies, brands, registrations, trade
marks, patents, copy rights, liberties, easements, industrial and
advantages, sanctions, approvals, import entitlements and other
quotas, if any, or to which the Transferor Company is entitled to,
of whatsoever kind, nature or description held, applied for or as
may be obtained thereafter or to which the Transferor Company is
entitled to, together with the benefit of all contracts and

engagements and all books, papers, documents and records.

(ii)  All debts, liabilities, duties and obligations of the Transferor
Company as on the Appointed Date, as appearing in the books of
account of the Transferor Company and including liabilities on
account of secured loans, unsecured loans, sundry creditors,
bonus, sales tax, excise, income tax, other taxation and any other
liability (including contingent liability), whether or not provided for

in the books of account of the Transferor Company.

{iii)  All employees of Transferor Company, if any

2. SHARE CAPITAL

The Share Capital of Cellaris Refractories India Limited, as on 31st

March,2014 is as under:

Amount in
Iakhs
(Rs.)

1372.5

AUTHORISED SHARE CAPTIAL

13,725,000 Equity Shares of Rs.10/- each
1372.5




ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL A";‘:l‘:;‘: in

13,725,000 Equity Shares of Rs.10/- each (Rs.)
1372.5

Subsequent to March 31, 2014, there is no change in the Authorized and Paid-

up Share Capital of the Transferor Company.

The Share Capital of Carborundum Universal Limited, as on 31st March,2014

is as under:
AUTHORISED SHARE CAPTIAL Amount in
lakhs
(Rs.)
: 2500.0
250,000,000 Equity Shares of Re.1/-
each 2500.0
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL A“li:l‘:;‘st in
(Rs.)
1877.6
187,756,218 Equity Shares of Rs.1/- each

Subsequent to March 31, 2014, there is no change in the Authorized , the
Company had allotted 193,030 shares pursuant to Employees Stock option
Scheme 2007 and as on 015t November the paid up capital of the Company is
187,949,248 Equity Shares of Rs.1/- each 2.1. Upon the scheme becoming
effective, the Transferee Company, if required, is expressively permitted to
revise its return and filings under the Income-tax Act, 1961, Service Tax Laws,

Sales Tax Laws, Value Added Tax Laws, and other Tax Laws and to claim




refund and/ or for tax paid etc and for matters incidental thereto to give etflfect

to the provisions of the Scheme, pertaining to the Transferor Company

2.2 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s)

approved or imposed or directed by the High Court or any other appropriate

authority, shall be effective from the Appointed Date but shall be operative

from the effective Date.

PART B

3. TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR COMPANY

WITH TRANSFEREE COMPANY

3.1 With effect from the Appointed Date, subject to the provisions of this

3.2

Scheme in relation to the mode of transfer and vesting, the Undertaking
of the Transferor Company shall, without any further act, instrument or
deed be and the same shall stand transferred to and vested in or deemed
to have been transferred to and vested in the Transferee Company
pursuant to the provisions of Sections 391 and 394 and other applicable
provisions of the Act and the Scheme as a going concern so as to become
as and from the Appointed Date, the estate, assets, rights, title, interest
and authorities of the Transferee Company. The assets and liabilities of
the undertaking of the Transferor Company will be transferred to the

Transferee Company at book value.

Provided that for the purpose of giving effect to the vesting order passed
under Sections 391 to 394 in respect of this Scheme, the Transferee
Company shall at any time pursuant to the orders on this Scheme be
entitled to get the recordal of the change in the title and the appurtenant
legal right{s) upon the vesting of such assets of the Transferor Company
in accordance with the provisions of Sections 391 to 394 of the Act, at
the office of the respective Registrar of Assurances or any other concerned

authority, where any such property is situated.

3.3 The transfer and vesting as aforesaid, shall be, subject to existing

charges/hypothecation/mortgage (if any, as may be subsisting) over or




in respect of the said assets or any part thereof in favour of Banks and
Financial Institutions. Provided however, that any reference in any
security documents or arrangements to which the Transferor Company
is a party, to such assets of the Transferor Company, offered or agreed
to be offered as security for any financial assistance both availed and to
be availed upto any limit for which sanctions have already been obtained
by the Transferor Company shall be, construed as reference only to the
assets pertaining to the Transferor Company as are vested in the
Transferee Company by virtue of this Scheme, to the end and intent that
such security, mortgage and/or charge shall not extend or be deemed to
extend, to any of the assets or to any of the other units or divisions of the
Transferee Company, unless specially agreed to by the Transferee
Company with such secured creditors and subject to the consents and

approvals of the existing Secured creditors of the Transferee Company,

3.4 In respect of the floating charges created by the Transferor Company in

3.5

favour of their bankers for all the movable assets, documents of title to
goods, receivables, claims and other current assets that are acquired by
the Transferor Company from the “Appointed Date” till the “Effective
Date”, shall be deemed to be the security and the same shall be available
as security for the loans, cash credit and other working capital facilities,
both fund based and non-fund based, which were sanctioned by the
bankers of the Transferor Company, either utilised fully or partly or
unutilised by the Transferor Company, subject to the limits sanctioned

by its bankers.

It is expressly provided that in respect of such of the said assets as are
movable in nature or are otherwise capable of transfer by manual or
constructive delivery and/or by endorsement and delivery, the same shall
be so transferred by the Transferor Company and shall become the
property of the Transferee Company in pursuance of the provisions of
Sections 391 and 394 of the said Act, as an integral part of the
undertaking, such transfer being deemed to have taken place at the
location of the Registered Office of the Transferee Company, i.e., in the

State of Tamil Nadu.

3.6 In respect of the said assets other than those referred to in Clauses and

referred to above, the same shall, without any further act, instrument or




deed, be transferred to and vested in and/or deemed to be transferred
and vested in the Transferee Company on the “Appointed Date”, pursuant

to the provisions of Sections 321 and 394 of the said Act.

3.7 The Transferee Company, may at any time, after the coming into effect of
this Scheme in accordance with the provisions hereof, if so required,
under any law or otherwise, execute deeds of confirmation in favour of
the secured creditors of the Transferor Company or in favour of any other
party to any contract or arrangement to which the Transferor Company
is a party or any writings, as may be necessary, to be executed in order
to give formal effect to the above provisions. The Transferee Company
shall, under provisions of the Scheme, be deemed to be authorised to
execute any such writings on behalf of the Transferor Company, to
implement or carry out all such formalities or compliance referred to
above on the part of the Transferor Company to be carried out or

performed.

3.8 In so far as the various incentives, subsidies, special status and other
benefits or privileges enjoyed, granted by any Government body, local
authority or by any other person and availed of by the Transferor
Company are concerned, the same shall vest with, and be available to,

the Transferee Company on the same terms and conditions.
4. TRANSFER OF DEBTS AND LIABILITIES

4.1 With effect from the said “Appointed Date”, all debts, liabilities,
duties and obligations of the Transferor Company, including
contingent liabilities not provided in their books (hereinafter
referred to as “the said liahilities”) and any accretions and additions
or reductions thereto after the “Appointed Date” shall also stand
transferred or deemed to be transferred without any further act or
instrument or deed to the Transferee Company so as to become as
and from that date, the debts, liabilities, duties and obligations of
the Transferee Company and further that 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 debts,
liabilities, duties and obligations have arisen in order to give effect
to the provisions of this clause. PROVIDED ALWAYS that nothing

in this clause shall or is intended to enlarge the security for any




4.2

loan, deposit or other indebtedness created by the Transferor
Company prior to the “Appointed Date” which shall be transferred
to and vested in the Transferee Company by virtue of the
amalgamation and the Transferee Company shall not be required or
obliged in any manner to create any further or additional security

therefor after the “Appointed Date” or otherwise,

All the loans, advances and other facilities sanctioned to the
Transferor Company by their bankers prior to the “Appointed
Date”, which are partly drawn/utilised shall be deemed to be the
lcans and advances sanctioned to the Transferee Company and the
said loans and advances shall be drawn/utilised either partly or
fully by the Transferor Company from the “Appointed Date” till the
“Effective Date” and all the advances/loans and or other facilities
so drawn by the Transferor Company (within the overall limits
sanctioned by their bankers) shall on the “Effective Date” be treated
as advances and loans made available to the Transferee Company
under any loan agreement shall be construed and shall become the
obligation of the Transferee Company without any further act, or

deed on the part of the Transferee Company.

4.3 Upcen this Scheme coming into effect, any loan or other obligations

due between the Transferor Company and the Transferee Company
shall stand discharged and there shall be no liability in that behalf.
In so far as any securities, debentures or notes issued by the
Transferor Company and held by the Transferee Company, and vice
versa, are concerned, the same shall, unless sold or transferred by
the Transferor Company or the Transferee Company, as the case
may be, at any time prior to the “Effective Date”, stand cancelled as
on the “Effective Date” and shall be of no effect and the Transferor
Company or the Transferee Company, as the case may be, shall

have no further obligation outstanding in that behalf.

4.4 There is no likelihood that any secured or unsecured creditor of

Transferor Company and the Transferee Company would loose or be
prejudiced as a result of the proposed Scheme being passed. The
latest audited accounts for the year ended 31st March, 2014 of the

Transferor Company and the Transferee Company indicate that the




4.5

4.6

companies are in a solvent position and would easily be able to meet
liabilities as they arise in the course of the business. Hence, the
amalgamation in no way will cast any additional burden on the
shareholders of either company nor will it affect the interests of any

of the shareholders or any classes of creditors.

Subject to the other provisions contained in the Scheme, all
contracts, deeds, bonds, agreements and other instruments of
whatsoever nature to which the Transferor Company is a party
subsisting or having effect immediately before the amalgamation,
shall be, in full force and effect, against or in favour of the Transferee
Company as the case may be, and may be enforced as fully and as
effectively as if instead of the Transferor Company, the Transferee
Company had been a party thereto. The Transferee Company shall
enter into and/or issue and/or execute deeds, writings or
confirmations or enter into any tiripartite arrangement,
confirmations or novations to which the Transferor Company will, if
necessary, also be party in order to give formal effect to the provisions
of this clause, if so required or become necessary. The Transferee
Company will also be entitled to secure approvals of such authorities
as may be necessary whenever any approvals are necessary for

transfer of property from the Transferor Company.

For the removal of doubts, it is expressly made clear that the
dissolution of the Transferor Company without the process of
winding up as contemplated herecinafter, shall not, except to the
extent set out in the Scheme, affect the previous operation of any
contract, agreement, deed or any instrument or beneficial interest to
which the Transferor Company is a party thereto and shall not affect
any right, privilege, obligations or liahbility acquired, deemed to have
been acquired and all such reference in such agreements, contracts
and instruments to the Transferor Company shall be construed as
reference only to the Transferee Company with effect from the

“Appointed Date”.

4.7 All employees of the Transferor Company, if any, in service on the

Effective Date, shall become the employees of the Transferee

Company on such date without any break or interruption in service




4.8,

and on terms and conditions as to remuneration not less favourable
than those subsisting with reference to the Transferor Company as

on the said date.

In so far as the Provident Fund, Gratuity Fund, Superannuation
Fund or any other special scheme(s)/fund(s) created or existing for
the benefit of the Employees of the Transferor Company is
concerned, from the Effective Date, the Transferee Company shalil
stand substituted for the Transferor Company for all the purposes
whatsoever related to the administration or operation of such
schemes or funds or in relation to the obligation to make
contributions to the said schemes/funds as per the terms provided
in the respective Trust Deeds, to the end and intent that all the
rights, duties, powers and obligations of the Transferor Company in
relation to such schemes/funds shall become those of the Transferee
Company. It is clarified that the service of the employees of the
Transferor Company will be treated as having been continuous for

the purposes of the aforesaid schemes/funds.

4.9 As on the Appointed Date, and subject to any corrections and

adjustments as may, in the opinion of the Board of Directors of the
Transferee Company be required, the reserves of the Transferor
Company will be merged with those of the Transferee Company in
the same form as they appear in the financial statements of the

Transferor Company.

4.10 In case of any differences in accounting policy, if any, between the

4,11,

Transferor Company on amalgamation and the book values of the
assets, liabilities and specific reserves vested with the Transferee
Company on the Scheme becoming effective, will be reflected in the

Revenue Reserve(s) of the Transferee Company.

Upon the coming into effect of this Scheme, all legal actions or other
proceedings by or against the Transferor Company, pending on the
“Effective Date” or which may be instituted in future (whether before
or after the Effective Date) in respect of any matter arising before
the Effective Date (including property rights, powers, labilities,
obligations and duties) shall be continued and be enforced by or

against the Transferee Company in the same manner and to the




same extent as it would or might have been continued and enforced

by or against the Transferor Company.

5. ALTERATIONS TO AUTHORISED SHARE CAPITAL

5.1 Upon the Scheme becoming fully effective, the authorised share
capital of the Transferor Company shall stand combined with the
authorised share capital of the Transferee Company. Filing fees and
stamp duty, if any, paid by the Transferor Company on its
authorised share capital, shall be deemed to have been so paid by
the Transferee Company on the combined authorised share capital
and accordingly, the Transferee Company shall not be required to

pay any fee/ stamp duty for its increased authorised share capital.

5.2 Clause V of the Memorandum of Association of the Transferee
Company shall, without any further act, instrument or deed, be and
stand altered, modified and amended pursuant to Sections 13,61
and 232 and other applicable provisions of the Companies Act, 2013
(corresponding to Sections 16, 94 and 394 and other applicable
provisions of the Act) by deleting the existing Clause and replacing

it by the following:

“The Authorised Share Capital of the Company is Rs 38,72,50,000
(Rupees Thirty Eight Crores Seventy two Lakhs Fifty Thousand
Only) divided into 38,72,50,000 (Twenty Thirty Eight Crores Seventy
two Lakhs Fifty Thousand} } Equity Shares of Re.l1/- (Rupee One

only) each.”

5.3The Company shall have power to increase or reduce the capital, to
issue any shares with special rights or privileges as to voting,
dividend, repayment of capital or otherwise, or to subject the shares
to any restrictions, limitations and conditions and to vary, modify or
abrogate any such rights, privileges, restrictions, or conditions. The
rights of the holders of any class of shares for the time being forming
part of the capital of the Company may be modified, affected, varied,
extended or surrendered.”

5.4Clause 3 of the Articles of Association of the Transferee Company

shall, without any further act, instrument or deed, be and stand
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altered, modified and amended by deleting the existing Article and

replacing it by the following:

“The Authorised Share Capital of the Company is Rs 38,72,50,000
(Rupees Thirty Eight Crores Seventy two Lakhs Fifty Thousand Only)
divided into 38,72,50,000 (Twenty Thirty Eight Crores Seventy two

Lakhs Fifty Thousand) ) Equity Shares of Re.1/- (Rupee One only]
each.”

The approval of this Scheme under Sections 391 and 394 of the Act
shall be deemed {o have the approval under sections 16, 31, 94, 97
and other applicable provisions of the Act and any other consents

and approvals required in this regard.

PART-C

CANCELLATION OF SHARES

As the Transferor Company is a wholly owned subsidiary of the Transferee
Company, the shares of the Transferor Company shall be treated as
cancelled on the Appointed Date and hence allotment of shares of the
Transferee Company to the holders of Transferor Company does not arise,

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE

COMPANY

7.1Upon the Scheme becoming effective, the Transferee Company shall in

respect of its accounts for the financial year commencing from the
Appointed Date i.e.01-04-2015, account the transaction as per the
Accounting Standard 14 notified by National Advisory Committee on

Accounting Standards such that:

Transferee Company shall record all the assets and labilities of Transferor
Company to and vested in Transferee Company inchading reserves and
profit and loss of the Transferor Company vested in the Transferee

Company pursuant to this Scheme at their respective book values.




b. All inter-company balances/ amounts between the Transferor Company

and the Transferee Company, appearing in the books of account of the

Transferee Company, shall stand cancelled,

c. The excess of, or deficit in, the value of the assets over the value of the
liabilities of the Transferor Company vested in the Transferee Company
pursuant to this Scheme as recorded in the books of account of the
Transferee Company shall be credited to/ adjusted in the Reserve in the

books of the Transferee Company.

7.2 In case of any differences in accounting policies between the Transferee
Company and the Transferor Company, the accounting policies followed
by the Transferee Company shall prevail to ensure that the Financial
Statements reflect the financial position on the basis of consistent

accounting policies.

7.3 If considered appropriate for the purpose of application of uniform
accounting methods and policies between the Transferor Company and
the Transferee Company, the Transferee Company may make suitable
adjustments and reflect the effect thereof in the reserve of the Transferee

Company.

8 COMPLIANCE AND CONSEQUENTIAL MATTERS RELATING TO TAX.

8.1This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2{1B) of the Income-tax Act,
1961 and other relevant provisions of the Income tax Act, 1961. If any
terms or provisions of the scheme are found or interpreted to be
inconsistent with the provisions of the said section at a later date including
resulting from an amendment of law with retrospective effect or for any

other reason whatsoever, till the time the Scheme becomes effective, the




provisions of the said section of the Income Tax Act, 1961 shall prevail
and the Scheme shall stand modified to the extent determined necessary
to comply with Section 2(1B} of the Income Tax Act,1961 and other
relevant provisions of the Income Tax Act, 1961. Such modification will

however not affect the other parts of the Scheme.

8.2Upon the Scheme coming into effect, all taxes/cess/duties, direct and/ or
indirect, payable by or on behalf of the Transferor Company from the
Appointed Date onwards including all or any refunds and claims including
refunds or claims pending with the Revenue Authorities and including the
right to claim credit for minimum alternate tax and carry forward of
accumulated losses, shall, for all purposes, be treated as the tax/ cess/
duty, liabilities or refunds, claims, accumulated losses and credits
pertaining to indirect taxes such as CENVAT credit VAT Credit etc. of the
Transferee Company. Accordingly, upon the Scheme becoming effective,
the Transferee Company is expressly permitted to revise, if it becomes
necessary, its income tax returns, Sales tax returns, Excise & CENVAT
returns, Service tax returns, other tax returns, and to claim refunds/
credits, pursuant to the provisions of this scheme. The Transferee
Company is also expressly permitted to claim refunds/ credits in respect
of any transaction between or amongst the Transferor Company and the

Transferee Company.

8.3Provided further that upon the Scheme becoming effective, the Transferee
Company is also expressly permitted to revise, if it becomes necessary, its
income tax returns and related TDS certificates, including TDS Certificate
relating to transactions between or amongst the Transferor Company and
the Transferee Company and to claim refunds, advance tax and

withholding tax credits, benefit of credit for minimum alternate tax and




carry forward of accumulated losses etc., pursuant to the provisions of

this Scheme,

8.4Upon the Scheme coming into effect, the Transferor Company (if required)
and the Transferee Company are expressly permitted to revise, its financial
statements and returns along with the prescribed forms, filings and
annexure under the Income Tax Act, 1961 (including for the purpose of re-
computing tax on book profits), service tax law and other tax laws and to
claim refunds and/ or credits for taxes paid (including tax on book
profits), and for matters incidental thereto, if required to give effect to the

provisions of the Scheme.

8.5Any tax liabilities under the Income Tax Act, 1961, Service Tax Laws,
applicable State Value Added tax laws or other applicable laws/
regulations dealing with taxes/ duties/ levies allocable or related to the
business of the Transferor Company to the extent not provided for or
covered by tax provision in the accournts made as on the date immediately
preceding the Appointed Date shall be transferred to Transferee Company.
Any Surplus in the provisions for taxation/ duties/ levies account
including advance tax and tax deducted at source as on the date
immediately preceding the Appointed Date will also be transferred to the

account of the Transferee Company.

8.6 Any refund under the Income Tax Act, 1961, Service Tax laws, applicable
State Value Added Tax laws or other applicable laws/ regulations dealing
with taxes/ duties/ levies allocable or related to the business of the
Transferor Company due te Transferor Company consequent to the

assessment made on Transferor Company inclhuding 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 the Transferee Company.

8.7All taxes inchuding income tax, tax on book profits, fringe benefit tax,
service tax, value added tax, etc. paid or payable by the Transferor
Company in respect of the operations and or the profits of the business
before the Appointed Date, shall be on account of the Transferor Company
and in so far as it relates to the tax payment (including, without limitation,
income- tax, tax on book profits, fringe benefit tax, value added tax etc.)
whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the profits or activities
or operation of the business after the appointed date , the same shall be
deemed to be the corresponding item paid by the Transferee Company and
shall by Transferor Company/ Transferee Company on payables to
Transferee Company/ Transferor Company on account of Inter Corporate
loans or balances between Transferor Company and Transferee Comparny
which has been deemed not to be accrued, shall be deemed to be advance
taxes paid by the Transferee Company and shall, in all proceedings, be

dealt with accordingly.

8.8 Obligation for deduction of tax at source on any payment made by or to be
made by the Transferor Company under the Income tax Act, 1961, service
tax laws, state value added tax or other applicable laws/ regulation dealing
with taxes/ duties/ levies/ shall be made or deemed to have been made

and duly complied with by the Transferee Comparny.

8.9Without prejudice to the generality of the above, all benefits, incentives,
losses, credits (including, without limitation income tax, service tax,

applicable state value added tax) etc., to which the Transferor Company




are entitled to in terms of applicable laws, shall be available to and vest in

the Transferee Company.

9 TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

With effect from the Appointed Date and up to the Effective Date the

Transferor Company:

9.1 Shall be deemed to have been carrying on and shall carry on all

9.2

9.3

business and activities relating to their respective businesses and
stand possessed of the properties so fo be transferred, for and on
account of and in trust for the Transferee Company, including, but
not limited to, operating and marketing activities, advance tax
payments of income tax, sales tax, excise and other statutory

payments, efc.

All profits or income accruing to the Transferor Company or losses
or expenditure {including payment of penalty, damages or such
litigations) arising or incurred by it relating to their businesses
shall, for all purposes, be treated as the profits or income or losses

or expenditure, as the case may be, of the Transferee Company.

Transferor Company hereby undertakes, from the Appointed Date

up to and including the Effective Date:

(8) To carry on the business with reasonable diligence, proper
prudence and not to alienate, charge, encumber or otherwise
deal with or dispose of the business or any part thereof, nor
conclude any settlement with union or employees nor to
undertake any new business or a substantial expansion of its
existing business other than the expansions which have
already been commenced without the prior consent of
Transferee Company except in the ordinary course of
business or pursuant to any pre-existing obligation(s)
undertaken by it prior to the Appointed Date. The Transferor
Company shall not vary the terms and conditions of
employment of its permanent employees except in the

ordinary course of business.




{b} Not to utilise the profits or income, if any, relating to its
business for the purposes of declaring or paying any dividend
or for any other purpose in respect of the period falling on
and after the Appointed Date without the prior written

consent of the Transferee Company.

9.4  The Transferee Company shall be entitled, pending the sanction
of the Scheme, to apply to the Central Government and other
related agencies, departments and other authorities concerned as
are necessary under any law for such consents, approvals and
sanctions which the Transferee Company may require to own and

operate the businesses of the Transferor Company.

9.5 The amalgamation of Transferor Company will be accounted for in
the books of Transferee Company by adoption of Pooling of Interest
method of accounting in accordance with the Accounting
Standard 14 [AS 14) issued by the Institute of Chartered
Accountants of India (ICAI) and the balance amount representing
the excess of the values of assets over the liabilities shall be
reflected as General Reserve in the books of the Transferee

Company.

9.6  The Transferor Company and the Transferee Company shall with
all reasonable dispatch make applications/petitions under
Sections 391 and 394 and other applicable provisions of the Act
to the Honourable High Court of Judicature at Madras for
sanctioning the Scheme and for dissolution of the Transferor

Company without winding up under the provisions of law,

9.6(a} The Transferee Company holding 100% of the Shares of the
Transferor Company and therefore being the 100% Holding
Company, the Transferee Company do not file a separate
application/ petition under Sections 391 and 394 of the Act before
the Hon’ble High Court of Judicature at Madras seeking approval
of the Scheme.

10. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE:

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




a) The Transferor Company shall carry on and be deemed to have carried
on all its business and activities and stand possessed of its properties
and assets for and on account of and in trust for the Transferee
Company and all the profits accruing to the Transferor Company or
losses arising or incurred by it shall for all purposes be treated as the

profits or losses of the Transferee Company, as the case may be;

b) The Transferor Company shall carry on its business and activities with

reasonable diligence;

c) Neither the Transferor Company nor the Transferee Company shall
alter its respective capital structure either by fresh issue of shares or
convertible securities (on a rights basis or by way of bonus shares or
otherwise) or by any decrease, reduction, reclassification, sub-division,
consolidation, re-organization or in any other manner, except by and
with the consent of the Board of Directors of the Transferor Company

and the Transferee Company.

d) The Transferor Company shall not vary the terms and conditions of
service of their permanent employees except in the ordinary course of

its business:; and

e) The Transferor Company shall not without the prior consent of the
Transferee Company, undertake any new business or a substantial

expansion of its existing business.

10.2 The Transferee Company shall be entitled, pending the sanction of the Scheme,‘
to apply to the Central / State Government(s) and all other agencies,
departments and authorities concerned as are necessary under any law for such
consents, approvals, licenses and sanctions which the Transferee Company may

require to carry on the business of the Transferor Company.




11 LEGAL PROCEEDINGS

11.1Any suit, appeal or other proceedings of whatsoever nature by or against the

Transferor Company pending and/or arising on the Appointed Date, as and
from the Effective Date shall not abate or be discontinued or be in any way
prejudicially affected by reason of the amalgamation or by anything contained
in this Scheme but the said suit, appeal or other legal proceedings may be
continued and enforced by or against the Transferee Company, as the case may
be, in the manner and to the same extent as would or might have been
continued and enforced by or against the Transferor Company as if this Scheme

had not been made.

11.2In case of any litigation, suits, recovery proceedings which are to be initiated or
may be initiated against the Transferor Company after the Appointed Date, the
Transferee Company shall be made party thereto and any payment and

expenses made thereto shall be the liability of the Transferee Company.

11.3The Transferee Company undertakes to have all legal or other proceedings
initiated by or against the Transferor Company referred to in above clause
transferred into its name and to have the same continued, prosecuted and

enforced by or against the Transferee Company.
12 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

12.15ubject to the other provisions of the Scheme, all contracts, deeds, bonds,
insurance, Letters of Intent, undertakings, arrangements, policies, agreements
including the contracts for tenancies and licenses, arrangements and other
instruments of whatsoever nature to which the Transferor Company is a party

and subsisting or having effect immediately before or after the Effective Date

shall remain in full force and effect against or in Afavour of the Transferee

Company and shall be binding on and be enforceable against the Transferee




Company as fully and effectually as if, the Transferee Company had been a party

thereto.

12.2As a consequence of the amalgamation of the Transferor Company with the
Transferee Company in accordance with this Scheme, the recording of change
in name from the Transferor Company to the Transferee Company, whether for
the purposes of any lcence, permit, approval or any other reason, or whether
for the purposes of any transfer, registration, mutation or any other reason, shall
be carried out by the concerned statutory or regulatory or any other authority
without the requirement of payment of any transfer or registration fee or any

other charge or imposition whatsoever.,

12.3For the removal of doubts, it is expressly made clear that the dissolution of the
Transferor Company without the process of winding up as contemplated
hereinafter, shall not, except to the extent set out in the Scheme, affect the
previcus operation of any contract, agreement, deed or any instrument or
beneficial interest to which the Transferor company is a party thereto and shall
not affect any right, privilege, obligations or liability, acquired, or deemed to be
acquired prior to Appointed Date and all such references in such agreements,
contracts and instruments to the Transferor company shall be construed as

reference only to the Transferee Company with effect from the Appeinted Date.

13 EMPLOYEES OF THE TRANSFEROR COMPANY

13.10n the Scheme becoming effective, all staff and employees of the Transferor
company who are in service on the date immediately preceding the Effective Date
shall, unless otherwise desired by any of the employees, become the employees
of the Transferee Company with effect from the Appointed Date or date of jeining

of respective workmen and employees, whichever is later, without any break or




interruption in their service and on the basis of continuity of service, and the
terms and conditions of their employment with Transferee Company shall not
be less favorable than those applicable to them with reference to their

employment with the Transferor company on the Effective Date.

13.21t is expressly provided that, on the Scheme becoming effective, the Provident
Fund, Gratuity Fund, Pension Fund, Superannuation Fund or any other Special
Fund or Trusts created or existing for the benefit of the staff, workmen and
employees of Transferor company, if any shall become trusts/ funds of
Transferee Company for all purposes whatsoever in relation to the
administration or operation of such Fund or Funds or in relation to the
obligation to make contributions to the said Fund or Funds in accordance with
the provisions thereof as per the terms provided in the respective Trust Deeds,
if any, to the end and intent that all rights, duties, powers and obligations of
Transferor company in relation to such Fund or Funds shall become those of
Transferee Company. It is clarified that the services of the staff and employees
of Transferor company will be treated as having been continuous for the purpose

of the said fund or funds.

14 SAVING OF CONCLUDED TRANSACTIONS

The transfer of undertaking under Clause 3 ahove and the continuance of
proceedings by or against the Transferor company under Clause 9 above shall
not affect any transaction or proceedings already concluded by the Transferor
company on or after the Appointed Date till the Effective Date, to the end and
intent that the Transferee Company accepts and adopts all acts, deeds and
things done and executed by the Transferor company in respect thereto as

done and executed on behalf of itself.

15. DISSOLUTION OF TRANSFEROR COMPANY




On the Scheme becoming effective, the Transferor company shall stand

dissolved without being wound-up.
PART- D

GENERAL TERMS & CONDITIONS

16. MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company through their
respective Boards of Directors in their full and absolute discretion, may
assent to any modification or amendment to the Scheme which the High
Court of Judicature at Madras, shareholders of the Transferor Company and
/ or the Transferee Company and / or any other competent authority may
deem fit to approve / impose and effect any other modification or amendment
which the Boards in the best interests of the Transferor Company or the
Transferee Company may consider necessary or desirable and give such
directions as they may consider necessary or desirable for settling any
question, doubt or difficulty arising under the Scheme or in regard to its
implementation or in any matter connected there with (including any
question, doubt or difficulty arising in connection with any deceased or
insolvent shareholder of the Transferor Company or the Transferee Company)
and to do all acts, deeds and things as may be necessary, desirable or
expedient for carrying the Scheme into effect. In the event that any
modification or amendment to the Scheme is unacceptable to the Transferor
Company and / or the Transferee Company for any reason whatsoever, the
Transferor Company and / or Transferee Company shall be at liberty to

withdraw from the Scheme at any time.

For the purpose of giving effect to the Scheme or to carry out any modification
or amendment thereto, the Board of Directors of the Transferor Company and
the Transferee Company or any Committee thereof is authorized to give such
directions and / or to take such steps as may be necessary or desirable
including any directions for settling any question, doubt or difficulty

whatsoever that may arise.

17.CONDITIONALITY OF THE SCHEME

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




a. The requisite, consent, approval or permission of statutory or
regulatory authority, which by law may be necessary for the

implementation of this Scheme.

b. The Scheme being agreed to by the respective requisite majorities of
the members of the Transferor and the Transferee Companies, if a
meeting of Equity Shareholders of the said companies is convened
by the Court, and the sanction of the Court being accorded to the

Scheme.

c. The sanction by the Court under Sections 391 and 394 and other
applicable provisions of the Act being obtained by the Transferor

company and also the Transferee Company.

d. The Transferor & Transferee companies shall file certified copies of
the order sanctioning the Scheme of Amalgamation by Hon’ble High

Court with the Registrar of Companies.

e. All the other sanctions and orders as are legally necessary or

required in respect of the Scheme, being obtained.

18. BORROWING, INVESTMENT AND LOAN LIMITS

a. Upon this scheme coming into effect the borrowing limits of the
Transferee Company in terms of Section 179 of the Act shall be
deemed without any further act or deed to have been enhanced by
the aggregate liabilities/ authorized borrowing Hmits of the
Transferor company which is being transferred to the Transferee
Company pursuant to the scheme, such limits being incremental to
the existing limits of the Transferee Company, with effect from the

Appointed Date.




b. Upon this scheme coming into effect, the limits of the Transferee
Company to invest and grant loans, in terms of Section 179 & 186
of the Act shall be deemed without any further act or deed to have
been enhanced by the aggregate limits of the Transferor company to
invest or grant loans which are being transferred to the Transferece
Company pursuant to the Scheme, such limits being incremental to
the existing limits of the Transferee Company, with effect from the

Appointed Date.

19. APPROVALS/SANCTIONS

The Scheme is conditional upon and subject to:

19.1 The Scheme being agreed to by the respective requisite majorities of the
various classes of members of the Transferee Company and the
Transferor Company as required under the Act and as may be directed

by the Hon'ble High Court of Judicature at Madras.

19.2 The sanctions and orders under the provisions of Section 391 read with
Section 394 of the Act being obtained by the Transferor Company and the

Transferee Company from the Hon'ble High Court of Judicature at Madras.

19.3 The certified copy of the Court order referred to in this Scheme being filed

with the Registrar of Companies, Tamil Nadu,Chennai.

19.4In the event that any Part of this Scheme is found to be unworkable for
any reason whatsoever, the same shall not affect the wvalidity or
implementation of the other Parts of the Scheme should the Transferee

Company and the Transferor Company so deem fit.

20 EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the

preceding Clause not being obtained and/ or the Scheme not being sanctioned




by the High Court and/ or the Order or Orders not being passed within such
further period or periods as may be agreed upon between the Transferor
comany and the Transferee Company by its Board of Directors {and which the
Board of Directors of the Company are hereby empowered and authorized to
agree to and extend the Scheme from time to time without any limitation} this
Scheme shall stand revoked, cancelled and be of no effect, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or
as to any rights and/ or labilities which might have arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out
as is specifically provided in the Scheme or as may otherwise arise in law.
Each party shall bear and pay its respective costs, charges and expenses for

and or in connection with the Scheme.

21 APPLICATION TO HIGH COURT

The Transferor Company and the Transferee Company shall with all
reasonable dispatch make applications and petitions under Sections 391 to
394 of the Act and other applicable provisions of the Act to the High Court for
sanctioning of the Scheme, and for dissolution of the Transferor Company

without being wound up.

22 COSTS, CHARGES & EXPENSES

All cost’s, charges, taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed) arising out of or incurred in carrying out
and implementing this Scheme and matters incidental thereto shall be borne

by the Transferee Company.
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STRICTLY PRIVATE & CONFIDENTIAL
march 16, 2035

The Board of Directors The Board of Directors
Carborundutm Universal Limited Cellaris Refractories india Limited
Farry House, Parey House,

43, Maoore Street, a3, WMoore Street,

Channap - GO G0 Chenrms - 600 007

Rer  Amalgamation of Cellarls Refractories india Limited with Carborundum Universal
Limited

Désar Sirs,

We have been requested by the management of Carborundoam Universal Limited and

Celiaris Refractories India Linnted (hereinafter coilectively referred to as “Companies” o

issue this report it connaction with amalgamation of Ceflaris Refractories ingia Limited

with Carborundum Universal Limited,

1, BACKGROLIND

1.1 Carborundum Universal Limited (herelnafter referred to as "CURMI™) is part of the
Tamil Nadu-based INR 243 billion Mursgappa Group, CUMI was founded in 1954
as a triportite collaboration between the Murugspps Group, Carborundum ing,
Usa, and the Universal Grinding Whest Co Ltd, UK.

L2 CUME pioneered the manufacture of coated and bonded abrasives in india,

besides super refractories, electro minerals, industrial ceramics and ceramic

fibres, In syne with the giobal vision, CUNMI is expanding its product spread, CUM

mrakes over 20,000 varieties of products manufactured at 2% locations across

ndia, Russia, South Africa, Australia, Ching, Thailand and Canada, CLIM) CRPOLS

s products to 43 countries spread across the globe, Al the manuiaciuring

facilities of CUMI arg 150 BG0L:2008 and 180 140001 2004 cortidied for quatity

CERTIFED TRUE copY
For CAHBORUNP;JKUNIVEHSAL LIMITED

ek
G
Rekha Surendhiran
Company Secretary
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standardy and environment-friendly manutacturing pracioes,

1.2 CUME slong with its subsidiaries is engaged in bustnesses which inchide the
fallowing:

v Abrasives

v Flectro Mingrals;

o ydosteial Coramics; and
Super Refractories

1.4 The shares of CUMY are Histed on BSE Limited and National Stock Exchange of
India Limited.

1.5 Cellaris Hefractories India Limited (hereinafter referred to as "CERLY o1 the
“Company™) was a joint ventere botween CUME and Celbaris Limited, fswrasl
thereinafter referred to ay “Cellaris”). CRIL was set up for the production of light
wedphy atuming el for refractary and insulation application,  In Octobaer 2014
CUME aoquired the entirg equity stake held by Celtaris; thereby CRIC has bacome a
00 subsidiary.

1.6 The manapgement of COMI s considering amalgamation of ORI with CUML with
effect from appointed date of Aprib 3, 2015,

L7 The managaments of both CUMI and CRIL have proposed amatpgamation of CRI,
with CUME with effect from appointed date of Aprdl 1, 2015 and the same has
B approved i eheir respective board meetiogs beld on Novemsher 1, 2044 and

Jarary 13, 2015, This repostis being lssued Dy S5PA Tar regilatory pursoses.

2. . SOQURCES OF INFORMATION

For the purposes of this exercise, we have relied upon the following sourcas of

informatian:

(a)  Draft Scheme of Amalgamation under section 391 {0 394 of the Comparnies
Act, 1956,

(b} Auvdited Financial Statements for the financial year 200314,

(¢} timited Review Report of CRIL for the 9 months period endaed December 37,
2014,

(¢} Such other information and explanations as we regquired and which have

heen provided by the manapement of CUME ang CREL.
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3. LIMITATIONS & EXCLUSIONS

A3 Qur report is subject 1o the scope lmitatiors detailed hersinatier. As such the
Fepart is o be read i totality, and not in parts, in corjunction with the relevam
documents referred to hergin,

22 Cur recommendation is dependent upon the information furnished to us bisiag
complete in all material respects. Qur werk does not constitute certification of
the historical financial statement of the company refereed to in this report,
Accardingly, we are unable to and do not express an opinion on the fairmess or

accuracy of any financlalinformation referred to in this report.

23 Our report is not nor shauld i be construed as our apining or certifying the
comphiance of the proposed amalgamation with provisions of any law inclusding
companies, Yaxation and capital markel related laws or as repards any legal
implications or issues arising from such proposed amalpamation,

5.4 No investigation on the Companies claims 10 titfe of assets bas been made for the

purpase of this report and thelr claim 1o such rights hos been assumed to be valid.
Therefore, no rasponsibility 15 assumed for matters of a lp b nature,

3.5 The infarmation contained herein and aur report is intended anly for the sole use
and information of the Companies and only in connection with the proposed
amalgamation as aforesaid. 1 s fo he noted that any reproduction, COPYING
otherwise quoting of this report or any part thareof, orfer than in ConnEcLon
with the proposed amalganation as aforesaid, can be done iy with our prioe
freFraigsion in writing,

3.6 We assume no respansibillty for any eerors in the mnformation furnished by the
Companies and ronsequential impact on the present saercise.

37 BSPA, noT its partners, managers, employees or ageits of any of therm, makes any
representation  or  warvanty, axpress  or implied, as to  the ALLUYACY,
reasonableness or completeness of the information, based o which this report is
being issued. Al such parties expressly disclaim ary and alt tiability foe, or bazed

an ar relating 1o aoy such information contained in this report,
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\ Particulars Amount | Amount
iCurreet Linbitities

Bhont Teren Rarrowings {3.57)

Trade Fayables (0,633

Crhger Cureet Liabilitios (#.4032)

Toal Cuerent Liabilities {565}
Mo Current Assets

Fraged Assets 16,73

Cthe Mo Currand Assels 003

Total Non Current Assets 16.74
Current asgets

imientories (2437

Caslo & Cash eguivalents , 0.01

Stiort Termy Loans 8 Advanoes ' 0%

Other Current Assets Qv

Total Currant Assets 0.14
Hook Vilue of CRIL 11.23

SSPA & CO.

Chariered Accountanty

CONCLUSION
As per Management Cerlified Financials of CREL, its Net Asset Valoe as on
December 31, 2014 15 INR 11.23 crores, The waoeking tor thie same iy given below:

NET ASSET VALUE AS ON DECEMBER 31, 2014
{INR crores)

As par the deaft scheme of amalgamation no shares are proposed te be issued by
CUndlin consideration of amatgamation of CRIL with itself a5 CRI i wholly owned
stlssidiary of CUMI as on date.,

[n our opivion, the above is fair since shareboddors of CUMID will coptinue to
remain beneficial ewners of CURMI and CRIL in the same propottion as they held it

prior to the merger,

Thanking yvou,
Yours faithiully,

Gk A7
(S h 4

S5PA & Co.
Chartered Accountants
Firm registration number; 128851W

Mace: Murmlai
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Carborundum Universal Limited
Regd. Off 1 "Parry House, No. 43, Moare Street,
Chennal - 600 001, India.

Tel : +971-44-2000 6199 Fax: +91-44-3000 6149
Emall; cumigeneral@cumimurigappa.com
Wehsite | www.cumbmurigapasco m

CIN Mo 29224 TNTR54RLC000318

Report of the Audit Committee of Carborundum Universal Limited on the
draft scheme of merger of M/s Cellaris Refractories India Limited with the

Company considered at its meeting held on 21* March 2015

Background:

The Board at its meeting held on 1% November 2014 had considered and approved
the enclosed Scheme of merger of M/s Cellaris Refractories India Limited with effect
from 1% April 2015 subject to various statutory and regulatory approvals.

The Committee noted that as per SEBI circular dated February 3, 2013 it is
mandatory for Audit Committee of all listed companies to recommend to the Board
of Directors the draft scheme of merger taking into account a valuation report from
an Independent chartered Accountant. Though SEBI vide a subsequent circutar dated
May 21, 2013 exempted the requirement of obtaining valuation report in merger
schemes where there is no change in the shareholding pattern of the listed company/
resultant company, we have been advised by the stock exchanges to submit the same
including the Audit Committee’s Report recommending the scheme post considering
the valuation report,

This report of the Audit Committee is therefore made in order to comply with the
requirements of the stock exchanges.

The Committee noted the draft scheme and the following:

a) Valuation Report dated 16™ March 2015 from Messrs.SSPA & Co., Chartered
Accountants, Mumbai

b) Fairness opinion dated 16' March 2015 from Messrs, Fortress Capital Management
Services Private Limited, Category I Merchant Banker were tabled before the
Committee.

¢) Rationale for'the proposed scheme of amalgamation are as follows:-

« Cellaris Refractories India Limited which was erstwhile a JV company has
become the Company’s Wholly owned subsidiary on 16 QOctober 2014. Hence,
the proposed merger would provide integration of the Light Weight Alumina
cell operations from manufacturing to marketing.
offer flexibility in moving the operation to one place.
provide Administrative convenience and savings on administrative cost.

d) The Committee noted that in view of the entire share capital of CRIL being held
by CUMI, on amalgamation, the investment in CRIL would get cancelled and no
further shares of CUMI would be issued, There will be no change in the sharehoiding
pattern of CUML,

IR



Carborundum Universal Limited
Regd. Off 1 Parry House!, No. 43, Moore Street,
Chenral - 600 001, Indla,

Tel,; #01-44-30600 6399 Fax  +91.44-3000 G149
Emaif : cumigeneralgicumimurugappa.com
Wehsite D www. el murugappa.co m

CIN No : L29224TN1954PLCO00E T8

e) The assets and labilities would be transferred at book value to CUMI on
amalgamation and the impact of amalgamation would be reduction in the reserves of

CUMI to the extent of Rs.2.3 Crores

f) The Committee noted that valuation had been based on the Net Asset Value as per
the Unaudited Financials of Cellaris Refractories India Limited for the period as at 31%
December 2014, The Total Assets of CRIL was 16.88 and after netting off the
liabilities, the Net Asset Value was 11.23 as on 31st December, 2014

Recommendation of the Audit Committee: -
The Audit Committee recommends the Draft Scheme of amalgamation of Cellaris

Refractories India Limited with Carborundum Universal Limited for favourable
consideration by the Stock Exchanges and the Securities Exchange Board of India

For CARBOHUNMVEHSAL LIMITED

Rekha Surendhiran
Company Secretary




Anrnexure —D

STRICTLY PRIVATE & CONFIDENTIAL

March 16, 2015

To,

The Board of Directors

M/s Carborundum Universal Lid
Parry House, 43,

Moore Street,

Chernai — 600 001

The Board of Directors

M/s Celiarls Refractories India Ltd
Parry House, 43,

Moore Street,

Chennai - 600 001

Sub: Fairness Oplnlon In connection with the proposed amalgamation of M/s Cellaris
Refractories India Ltd with M/s Carborundum Universal Ltd  under a Scheme of
Amalgamation,

Rear Sirfs),

We refer to our discussion wherein the management of M/s Carborundum  Universal
(hereinafter referrad to as "CUMI” of ‘Company’) has requested Fortress Capital Management
services Private Limited (‘'us’) to give a fairness opinlon in connection with the amalgamation of
M/s Cellaris Refractories India Ltd  with M/s Carborundum Universal Ltd under a Scheme of
Amatgamation.

1, BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

1.1 M/s Carborundum Unlversal Ltd (herelnafter referred to as “CUMIY), a Public Limited
Company incorporated under the provisions of the Companies Act, 1513 is and enpagd
in the business of manufacturing and selling of Abrasives, Electrominerals, Industrial
Ceramics, Refractories & Anticorrosives. CUMI was founded In 1954 as a tripartite
collaboration between the Murugappa Group, Carborundum inc, USA, and the Universal
Grinding Whae! Co Ltd, UK.

CUMI is expanding its product spread. CUMI makes over 20,000 varieties of products
manufactured at 2% focations across India, Russia, South Africa, Australia, China,
Thaitand and Canada. CUMI exports its products to 43 countries spread ‘across the
glabe. All the manufacturing facilities of CUMI are 150 9001:2008 and 150 14001: 2004

ARy Y
i3 - ol
-u)"“h""f Py ')‘\\P‘wu::"-l"‘s%l " B .
g}"‘”« WWW TRUEQ by,

For CARBORUNQUM UNVERSAL L

kaha Surendhiran
Company Secretary

T

certified for quality standards and environmant-friendly manufacturing practices.




The shares of CUMI are listed on 85E Limited and Nationat Stock Exchange of India
Limited.

1.2 M/s Cellaris Refractories India Ltd (hereinafter referred to as “CRIL” or ‘Company’), a
company incorporated under the provisions of the Companies Act, 1956, is engaged in
the business of manufacturing and selling of high temperature insulation products of all
kinds including ceramic foams, It was a formed as a Joint venture between CUMI and
Cellaris Limited, Israel. in Qctober 2014 CUMI acguired the entire eduity stake hald by
Cellaris Limited; thereby CRH. has become a 100% subsidiary of CUMI,

1.2 We have been informed that the Board of Directors of the Company is considering a
proposal far amalgamation of CRIL with CUMI with effect from appointed date of April 1,
2015,

1.4 As per the S5chame of Amalgamation we understand that no shares are proposed to he
issued to the shareholders of CRIL in consideration of amalgamation of CRIL with CUMI
as CRIL is wholly owned subsidiary of CUMI as on date.

1.5  The Shareholders of CUMI are ultimate owners of CUML as well as CRIL as CRIL is wholly
owned subsidiary of CUMI,

1.6 in this regard., 55PA & Co. Chartered Accountants, was appointed by CUMI to issue a
report In connection with the proposed amalgamation of CRIL with CUMI.

L7  Accardingly, CUMI has appointed us to give a fairness opinlon in connection with the
proposed amalgamation of CRIL with CUMI under the Scheme of Amalgamation.

1.8  The information contained in gur report herein is confidential. It is intended only for the
sale use of captioned purpose including for obtaining the requisite statutory approvals,

2, SOURCES OF INFORMATION

For the purposes of this exercise, we have relied upon the following sources of
Infarmation:

{a) Draft S5cheme of Amalgamation under section 391 to 394 of the Companies Act,
1956,

(b} Audited Financial Statements of CUMI for FY 2013-14.

(¢} Report dated March 16, 2015 issued by $SPA & Co. Chartered Accountants.

{d) Limited Review Report of CRIL for the 9 months period ended December 31, 2014,

(e} Such other information and explanations as we required and which have been

R

M'ﬁi’.}:‘;{a\grovided by the management of CRIL, CUMI and 55PA & Co.
" AR
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3.2

3.3

3.4

w
i

3.6

3.7

3.8

35

FORIRES
EXCLUSIONS AND LIMITATIONS

Qur canclusion is based on the information furnished ta us being complete and accurate
in alt material respects, We have relied upon the historical financlals and the
information and representations furnished to us without carrying out any audit or other
tests to verify its accuracy with limited independent appraisal.

We have naot conducted any independent valuation or appraisal of any of the assets or
labilities of the companies,

Our work does not constitute verification of historical financials or including the working
results of the Companies referred toln this report. Accordingly, we are unable to
and do not express an opinlon on the fairness or accuracy of any financial information
referred to in this report,

Our opinion is not intended to and does not constitute a8 recommendation to any
shareholders as to how such shareholder should vote or act in connection with the
Scheme or any matter related therein,

Cur Habllity (statutory or otherwise) for any economic loss or damage arising out of the
rendering this Opinion shall be limited to amount of fees received for rendering this
Qpinion as per out engagement with CUMI,

Qur oapinion is not, nor should it be construed as our opining or certifying the
compliance of the proposed amaigamation with the provisions of any law including
companies, taxation and capital market related laws or as regards any legal implications
or issues arising thereon.

We assume noe responsibility for updating or revising our  opinion based on
circumstances or events occurring after the date hereof.

We do not express any opinion as 1o the price at which shares of the Transferee
Company may trade at any time, including subsequent to the date of this opinion,

This certificate has been issued for the sole purpose to facilitate the Companies to
comply with clause 24(f) and 24(h} of the Llisting Agreement and SEBI Circular No
CIR/CFD/DIL/5/2013 dated 4 rebruary 2013 and CIR/CFD/DIL/B/2013 dated 21 May
2013 and it shall not be valid for any other purpose.

o ,‘_P‘age 2 gf 4




4, CONCLUSION
4.1

FORIRE

On the basis of the foregoing, in our opinfon the proposed amalgamation of CRIL with

CUMI under a Scheme of Amalgamation Is fair and reasonable.

Thanking you,

Yours faithfully,

For Fortress Capital Management Services Pyt Ltd.

TS e

Tt [f, %»
W fe:f( M.wnm.}g I
Authorized Signatory “’A\\ 8
J\n'u " "E:" ‘:}?‘:.
Place: Mumbai gt

SERI Registration No.: INMOOO011146
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Cellarie Refractories tndia Limited
@: @% @ @M A Joint verture betweon CUME and CELLARES
et M, B, CURL SEX, 1D Plov 8O, Koohi - 6B3 109, Kerala, Indis,
Liiralight Ceramics Ted 4 91ABAF0236TT Fax 1918500 8590 03
vl VishauprssadKecummuragappe carm
CIN 1 U2GBY90TN 08P LCOGRE Y

Cellaris Refactories India Limited
List of sharehotders as on 26.03.2015
Shares of Rs.10/- each

Sh.No Name of Shareholder No of shares held  |% of Holding

1l|Carborundum Universal Lid (CUMI} 13724994 100.00%
2|Mr. ¥ Srinivasan (Beneficial Holder is CUMI) 1 0.00%
2IMr. R Rajagoplan (Beneficial Holder is CUMI) 1 0.00%
41Mr. Sridharan Rangarajan {Beneficial Holder is CUMI} 1 0.,00%
5{Mr. A Narayanan (Beneficial Holder is CUMI) 1 0,00%
G{Mr. P Padmanabhan {Bencficial Helder is CUMI) 1 0.00%
7|Mr. N Ananthaseshan (Beneficial Holder is CUMI) 1 0.00%

Total 13725000 100.00%

For CELLARIS REFRACTORIES INDIA LIMITED

Direcior.

Regel, OWico PARRY HOUSE? 43, MOORE ETREET, CHENNAL - 60O 001, HN{IA.
Corparate ldentity Numbaoer - B26950TN2G0BPLEOE2E98
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Carborundurs Unlversal Limited
Regd. Off : "Parry House, No, 43, Moare Street,

Chennal - 000 001, India.

Tel: +91-44-3060 6199 Fax 1 +91-44-3000 6149

Email : cumigeneralgcamimu
Welislte : www cumbimurugap

TUgd pPRa.com
paco

CIN Mo s LAD224TNTRE4PLC00051 S

The financlal detalls and capital evolution of the transferee/resulting and
transferor/demerged companies for the previous 3 years as per the audited

statement of Accounts:

Name of the Company: Carborundum Universal Limited (transferee Company)

(Rs. In Crores)

Particulars Unaudited Audited Audited Audited
30.09.2014 | 31.03.2014 | 31.03.2013 | 31.03.2012

Hi 1415 FY 1314  [Fy 1213 |FY 1112

Equity Paid up Capital 18,79 18.78 18.75 18.74

Reserves and surplus 753.26 714.79 665.79 617.85

Carry forward losses “ - - -

Net Worth (Equity paid 772.05 733,57 684.54 636.59

up capital + Reserves &

surplus)

Miscellaneous

Expenditure S D

Secured  lLoans (Long 26.968 62,933 114,765 87.66

term -+ Short term +

current  maturities  of

long term)

Unsecured Loans {Long 57.674 55,844 17.437 0.75

term < Short term +

current  maturities  of

Jlong term)

Fixed Assets (incl CWIP) 416.31 428,31 428.56 412.58

Income from Operations 580.26 1148.60 1100,89 1125.37

Total Income (revenue 588.8 1168.05 1119.21 1155.85

from operations (net) +

Other Income)

Total Expenditure 536.59 106564 101137 966.46

Profit before Tax 52.21 102.41 108.04 189.39

Profit after Tax 37.35 72.78 74.53 146.67

Cash profit (PAT 66.12 121.92 121.27 190,22

Deprn) i

EPS (basic) 1.99 3.88 3.98 7.83

Baok valye 41.08 39.07 36.51 33.97

{Networth/no of shares)

el

M UNIVERSAL LIMITED

For CARBOHUNQ

Hekha Szirendhiran
Company Secretary

PRSP



Carborundum Universal Limited
Regd. Off : 'Parry House; No, 43, Moore Street,
Chennal - 600 001, india,
Tel : +91-84-3000 6199 Fax:+91-44-3000 61449
Email : curnigeneral@cumi.murugapia.com
Webigite : www.clmlmurugappa.co m

CIN No @ L29224TN 954 FLC000318

Name of the Company: Cellaris refractories India Limited (transferor Company)

(Rs. in Crores)

30.09,2014 1 31.03.2014 1 31.03,2013 | 31,03,2012
Equity Paid up Capital 13.72 13,72 13.72 11.04
Reserves and surplus ~1.8 -(3.53 =0,13 -0.11
Carry forward losses -1.8 =0.53 -0.13 -0.11
Net Worth 11.86 13.18 13.59 10,93
Miscellaneous
Expenditure 0 0 0 ]
Secured l.oans 0 0 0 0
Unsecured Loans 3.07 3.57 1.62 0.17
' 6.857
{ includes
capital
Fixed Assets 17.13 17.84 15,758 advances )
Income from
Qperations 0.0000 0.020 0.000 0.000
Total Income 0.0003 0.021 0.0007 0.0002
Total Expenditure 1.31 0.42 0.0157 0.05
Profit{lLoss) before
Tax ‘ -1.31 -0.4 -0,01 =0.05
Profit after Tax -1.31 -0.4 ~0,01 -(,05
Cash profit -0.56 ~0,19 ~0.01 =0,05
EPS -0 .96 =0,.29 -0.01 -0.24
Book value { per
share ) B8.65 9,61 9.90 9.89
For CARBORUNDUM UNIVERSAL LIMITED
(h

Rekha Surendhiran
Company Secretary

EYRLAT IO
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Chaitered Arcountants

E itt e ASY N Ramati Yawer
@ @ . 52, Vanketnatayana Road

T Magas, Chennal - 600 017

w ' ) .
Haskins & Sells o491 (a0 ot s

Carborundum Universs] Limited
Parry house,

43, Moore Street,

Chennal - 600 001

AUDITORS® CERTIFICATE

I. We, Deloitte Haskins & Sells, Chartered Accountants (Firm's Registration No: 0080728), the
statwtory auditors of Carborundum Universal Limited (“CUMI”, “(he Company®, “the
Transferee company”™  having its Registered Office at “Parry house”, 43, Moore Street,
Chennat - 600 001, Tamilnadu, have examined the proposed “Scheme of Amalgamation and
Arrangement of Cellaris Refractories India Limited with Carborundum Universal Limited and
their Shareholders and Creditors under section 391 {0 394 of the Companies Act, 1956,” (“the
Proposed Scheme™) duly signed by the Company Secretary of the Company, for amalgamation
of Cellaris Refractories India Limited, (# wholly owned subsidiary of the Company) on a going
concern basis with the Company, The Proposed Scheme has been approved by its Board of
Directors at their meeting held on 1" November 2014 and is subject 10 the approval of
shareholders, creditors ete, and sanction by Honorable High Court of judicature at Madyas. The
Proposed Scheme has been duly stamped and initialed by us for identification and annexed to
this certificate,

2. We have been requested by the Management of the Company to issue a certificate in-
accordance with paragraph 24 (i) of the Listing Apreement for submission 1o the Bombay
Stock Exchange (“BSE”) and the National Stock Exchange of India Limited (“NSEIL") along
with the Proposed Scheme, '

3. The Management of the Company is responsible for the maintenance of proper books of
account and such other relevant records as prescribed by applicable laws, which includes
collecting, collating and validating data and designing, implementing and monitoring of
internal controls relevant for the preparation of Proposed Scheme and ensuring compliance
with the applicable regulations, The Management is also responsible for compliance with
Accounting Standards specified by Central Government. '

4. Qur responsibility, for the purpose of this certificate, is limited to certify whether the
accounting treatment in the books of the Transferee company as contained in the Proposed
Scheme is in compliance with all the Accounting Standards specified by the Central
Government in section 211 (3C) (“Accounting Standards™) of the Companies Act, 1956 (which
are deemed 1o be applicable as per Section 133 of the Companies Act, 2013, read with Rule 7
of the Companies (Accounts) Rules, 2014) and did not include the evaluation of the adherence
by the Company with all the applicable guidelines, We conducted our verification in
accordance with the Guidance Note on Audit Reports and Certificates for Special Purposes and
Standards on Auditing issued by the Institute of Chartered Accountants of India.

CERTIFIED TRUE COPY
ot CARBORONGUN UNIVERSAL tIMITED—Fage 777

4 D

FReakia Surendhiran
Company Secretary




Deloitte
Hasltins & Sells

3. On the basis of our verification and examination of the Proposed Scheme, we certify that in our
opinion and to the best of our knowledge and belief and on the basis of the information and
explanations given to us by the Management of the Company, having regard to the substance
of the Scheme of amatgamation and arrangemont, the sccounting treatment specified in clause .
6 of the Proposed Scheme dealing with accounting treatment in the books of Transferes
company, are consistent with the Accounting Standards specificd by the Central Government
in section 2113C) of the Companies Act 1956 (which are deemed to be applicable as per
Section 133 of the Companics Act, 2013, read with Rule 7 of the Companies (Accounts)
Rules, 2014) to the extent applicable.

G, This Certificate is issued af the request of the Management of the Company for submission to
the BSE and the NSEIL in accordance with paragraph 24 (i) of the Listing Apreement and
should not be used for any other purpose without our prior written congent,

For DELOITTE HASKINS & SELLS
CHARTERED AGGOUNTANTS
(Flaglatration Mo, COBGTRE)

GEETHA BLIRYAN NAN
PAF\TNE%?
MEMBEREMIP Nb, 20510

Chennai, January 13, 2015

REF: G3 / CUMI /0027 2014.15

Page 2 of 2



Annexme - H

Anil Nair & Associates

CHARTERED ACCOUNTANTS

AUDITORS® CERTIFICATE

1. We, Anil Nair and Associates, Chartered Accountants (Firm’s Registration
No: 000175S), on request of CARBORUNDUM UNIVERSAL LIMITED (“CUMI”, “the
Company™) having its Registered Office at Parry House, 43, Moore Street, Chennai-600001 have
examined the proposed “Scheme of Amalgamation of Cellaris Refractories India Limitedwith
CUMI and their Shareholders and Creditors under section 391 to 394 of the Companies Act,
1956 (‘the Proposed Scheme’) for amalgamation of Cellaris Refractories India Limited, (a
wholly owned subsidiary of the Company)on a going concern basis with the Company.. The
Proposed Scheme has been approved by its Board of Directors at their meeting held on 1"
November2014 and is subject to the approval of the Honorable High Court of Judicature of
Madras.

2. We have been requested by the Management of the Company to issue a certificate on the
computation of net worth of the Company as at 31" December 2014as stipulated by Stock
Exchanges prior to and after giving effect to the Proposed Scheme.

3. On the basis of our verification and examination of the Proposed Scheme and according to the
information and explanations provided to us by the Management of the Company, we state that
we have examined the annexed statement of “Notional Computation of Net worth of CUMI as at
31% December 2014 as prepared by the Company with;

e the unaudited financial statements of CUMI for the period ended 31* December, 2014;

» the unaudited financial statements of CRILfor the period ended 31™ December, 2014;

¢ a copy of the Proposed Scheme as approved by the Board of directors of the Company at its
meeting held on 1¥ November 2014 and found the same to be in accordance therewith.

4. This certificate is issued solely as per the requirements of the stock exchanges for filing along
with the Proposed Scheme effective from 01* April 2015 which had been approved by the Board
of Directors of CUMI on 01% November2014 and should not to be considered for any other
purpose without our prior written consent.

For Anil Nair and Associates,
Chartered Accountants
ICAIX Firm registration No:0001758

Place: Chennai
Date: 26.03.2015

CERTIFIED:LAHE
For CARBOR&?Lj/L:‘M UNIVERSAL LIMITED
3

Rekha Surendhiran
Company Secretary Page 1 of 2

“Casablanca”, 11, Casa Major Road, Egmore, Chennai 600 008, India.
T 497144 2819 3532, 2819 1227 F +91 44 2819 4651 . ana@anaindia.com




ANNEXURE

STATEMENT OF “NOTIONAL COMPUTATION OF NETWORTH OF CUMI

Rs. In crores

Particulars Pre-amalgamation | Post amalgamation
_ 31* December 2014 | 31 December 2014

Paid up Equity Share Capital (A) 13.81 18.81
Free reserves ( as per 2(43) of the Companies Act 2013} (B) 751.25 749.02
Miscellaneous Expenditure © Nil Nil
Securities premium D) 12.65 12.65
Networth {as per 2(57) of the Companies Act 2013

E o (A) +((B)f’(c) f{D)) P ) 782.71 780.48
Networth Less Securities premium  F =(E) - (D} 770.06 767.83

The Networthas per Companies act 2013, less Securities premium of the Company as on31* December
2014, before the scheme of amalgamation aggregate to Rs,770.06¢crores .

The Networthas per Companies act 2013, less Securities premium of the Company as at 31% December
2014, afier the scheme of amalgamation aggregate to Rs. 767.83crores.

For Anit Nair and Associates,
Chartered Accountants
ICAI Firm registration No:0001758

Place: Chennai
Date: 26.03.2015

Page 2 of 2
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Carborundum Universal Limited
Reqd, Off : ‘Parry House, Mo, 43, Moore Street,
Chennal - 600 GO1. Indla,

Tel, #9144 30600 G199 Fax : +97-44-3000 6144
Email : cumigeneral@cumimarugappa.com
Website twww.cumlmurugappa.com

CIN No: L29224TN1954PLC000518

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING
OF THE BOARD OF DIRECTORS OF CARBORUNDUM UNIVERSAL LIMITED
HELD ON SATURDAY, THE 1*" NOVEMBER 2014

Approval of scheme of merger of CRIL with the Company and
authorizations therefor

RESOLVED THAT pursuant to the provisions of Sections 391 to 395 and other
appicable provisions, amendments if any, of the Companies Act, 1956 and any
other statutory medifications or re-enactment thereof, Income Tax Act,
1961(ncluding any statutory modification(s) or re-enactment thereof for the
time belng in forcejand subject to the approval of the Hon'ble High Court of
Judicature at Madras, Stock Exchanges where the Company’s equity shares are
listed and traded and any other necessary approvals, Cellaris Refractories India
Limited (CRIL) a wholly owned Subsidiary of the Company, be merged with
Carborundum Universal Limited (CUMI) with effect from 15 Aprll 2015.

RESOLVED FURTHER THAT the Draft Scheme of Amalgamation of CRIL with
CUMI submitted to this meeting and initlaled by the Chairman for the purposes
of identification, be and is hereby approved,

RESOLVED FURTHER THAT Mr. M M Murugappan, Chairman andMr. K
Srinivasan, Managing Director of the Company be and are hereby authorised
severally to make such alterations and changes to the draft scheme, as may be
expedient or necessary for satisfying the requirements or conditions imposed by
the Court or any other governmental ar judicial authority, or stock exchanges
provided that prior approval of the Board shall be obtained for making any
material changes in the said draft Scheme of Amalgamation.

RES0LVED FURTHER THAT Mr. M M Murugappan, Chairman, Mr. K
Srinivasan, Managing Director, Mr. Sridharan Rangarajan, Chief Financial Officer
and Mrs. Rekha Surendhiran, Campany Secretary be and are hereby severally
authorised to take all steps necessary, in connectlon with:-

» tofile necessary applications to the Hon'ble High Court of Madras for
dispensing with the reguirement of holding meetings of the
shareholders / creditors;

« to file petitions for confirmation of the Scheme of Amalgamation by
the Hon'ble High Court of Judicature at Madras.

« obtaining necessary approvals as may be required for the Scheme of
Amalgamation and for implementing the same

=  to take all steps necessary for dissolution of CRIL

+ to appolint Advocates, Consultants, Chartered Accountants, Merchant
Bankers, for handling the legal matters including issue of valuation
report and the fairness certificate on the valuation report ete.,and all
other matters relating to the Amalgamation and determine
their remuneration;

AT U O



Carborundum Universal Limited
Regd, O : Parry House, No. 43, Moore Street,

Chennai - 606 001. India.

Tel 491443000 G199 Fax ) 4+97-44-3000 6149
Email; sumigenaral@eumLmurigappLcom
Website : www.cami.rnuragapp@Ea.com
CIN Nev L29224'I’!‘£Il] 5?!’[}:000318

15 TOr

» to take all steps necessary for getting necessary’ approv
implementing the Scheme of Amalgamation, and to deal with any
matter connected therewith and in this connection slan necessary
applications, undertakings, confirmations, affidavits and any other
decuments or papers

RESOLVED FURTHER THATMr. M M Murugappan, Chairman, Mr, K
Srinivasan, Managing Director, Mr. Sridharan Rangarajan, Chief Financial Officer
and Mrs. Rekha Surendhiran, Company Secretary, be and they are hereby
severally authorized, in the event of the meeting of creditars / sharehaolders not
being dispensed with by the Court, to assist the Chalrman of the Court
convened Meeting to be appointed by the Hon'ble High Court of Madras on the
Company's application under Sections 391 and 394 of the Companies Act, 1956
or any other appticable provisions of the Companies Act, 1956, for the issue of
the Maotice of the Meeting(s), recording of the proceedings etc., filing of the
reports to the Court, to represent the Company before the Court(s), the
Registrar of Companles, Company Law Board and any other Government or
quast Government or any other authority as may be necessary or regquired for
the purpose of giving effect to the Scheme of Amalgamation.

RESOLVED FURTHER THAT Mr. M M Murugappan, Chairman, Mr. K
Srinivasan, Managing Director, Mr, Sridharan Rangarajan, Chief Financial
Officer, Mrs, Rekha Surendhiran, Company Secretary, be and they are hereby
authortsed severally to take such steps as may be necessary under the Listing
Agreement(s) and to do and perform all such acts, deeds, matters and things
and to take all such steps as are necessary, expedient or desirable to give effect
to the Scheme of Amalgamation.

Certified True Copy
For Carborundum Universal Limited

flakha Surendhiran
Company Secretary

RS



—— , Cellaris Refractovies India Limited
) @: ﬁ g ﬁm A joint venture between € UME and CELLAGIS
F Plest B, 8, CUME SEZ, 0L Plot PO, Kochi - GR3 10%, Kerala, tndia,
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CIN : U2GDBOTNZ00BPLLOG9EOE

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD
OF DIRECTORS OF CELLARIS REFRACTORIES INDIA LIMITED HELD
ON TUESDAY, THE 13™ OF JANUARY 2015

RESOLVED THAT pursuant to the provisions of Sections 391 to 395 and
other applicable provisions, amendments If any, of the Companies Act, 1956
and any other statutory modifications or re-enactment thereof, Income Tax
Act, 1961 (including any statutory modification{s) or re-enactment thereof
for the time being in force) and subject to the approval of the Hon’ble High
Court of Judicature at Madras, approval of the Board of Carborundum
Universal Limited (CUMI) and any other necessary approvals, the Company a
wholly owned Subsidiary of CUMI, be merged with CUMI with effect from 1%
April 2015.

RESOLVED FURTHER THAT the Draft Scheme of Amalgamation of the
Company with CUMI submitted to this meeting and initialed by the Chalrman
for the purposes of identification, be and is hereby approved.

RESOLVED FURTHER THAT Mr. K Srinivasan, Mr. Sridharan Rangarajan
and Mrs. Rekha Surendhiran be and are hereby authorised severally to make
such alterations and changes to the draft scheme, as may be expedient or
necessary for satisfying the requirements or conditions imposed by the Court
or any other governmental or judicial authority, or stock exchanges provided
that prior approval of the Board shall be obtained for making any material
changes in the said draft Scheme of Amalgamation.

RESOLVED FURTHER THAT any one of the Directors and Rekha
Surendhiran be and are hereby severally authorised to take all steps
necessary, in connection with:-

+ to file necessary applications to the Hon'ble High Court of Madras for
dispensing with the requirement of holding meetings of the
shareholders / creditors;

« to file petitions for confirmation of the Scheme of Amalgamation by
the Hon'ble High Court of Judicature at Madras.

« obtaining necessary approvals as may be required for the Scheme of
Amalgamation and for implementing the same

« to take all steps necessary for dissolution of the Company

» to appoint Advocates, Consultants, Chartered Accountants, Merchant
Bankers, for handling the legal matters including issue of valuation
report and the fairmess certificate on the valuation report etc.
wherever required and all other matters relating to the
Amalgamation and determine their remuneration;

abirhy,

o e

Hf;bgd. Cffio FAREY MOUSE 9%, MOUHIE STREET, CHEMMAL - 600 G007, INDIA. ﬁ’?f%ﬂ”&ﬁ#:§@:§$€§§”ﬂ;ﬁ
Corporate ldantity Number - U26990TN2008PLC0GIE9S "



« to take all steps necessary for getting necessary approvals for
implementing the Scheme of Amalgamation, and to deal with any
matter connected therewith and in this connection sigh necessary
applications, undertakings, confirmations, affidavits and any other
documents or papers

RESOLVED FURTHER THAT any one of the Directors and Mrs. Rekha
Surendhiran be and they are hereby severally authorized, in the event of the
meeting of creditors / shareholders not being dispensed with by the Court, to
assist the Chairman of the Court convened Meeting to be appointed by the
Hon'ble High Court of Madras on the Company’s application under Sections
391 and 394 of the Companies Act, 1956 or any other applicable provisions
of the Companies Act, 1956, for the issue of the Notice of the Meeting(s),
recording of the proceedings etc,, filing of the reports to the Court, to
represent the Company before the Court(s), the Registrar of Companies,
Company Law Board and any other Government or quasi Government or any
other authority as may be necessary or required for the purpose of giving
effect to the Scheme of Amalgamation.

RESOLVED FURTHER THAT any one of the Directors and Mrs. Rekha
Surendhiran be and they are hereby authorised severally to take such steps
as may be necessary to do and perform all such acts, deeds, matters and
things and to take all such steps as are necessary, expedient or desirable to
give effect {o the Scheme of Amalgamation.

CERTIFIED TRUE COPY

For Cellaris Refractories India Limited

M&M‘“’
¢ \

Sridharan Rangarajan
Director
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Carborundum Universal Linited
Ragd. Off : ‘Parry House, Mo, 43, Moore Street,
Chennal - 600 001, India,

Tel. :+9%-44-3000 6199 Fax: +91-44-3000 6149
Email : cumigeneralgcurnimurugappa.com
Websshie Dwwwiclimlmunigappa.com

CINNo L2592 24TN1954PLC0003 TS

CERTIFIED TRUE COPY OF THE RESQLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF CARBORUNDUM UNIVERSAL LIMITED HELR ON
THURSDAY, THE 29" JANUARY 2015

RESOLVED THAT consent by the Hon'ble High court of Madras be obtained for dispensing
with a separate application by the Company for meraer with Cellarts Refractories India
Limited, a wholly owned subsidiary.

RESOLVED FURTHER THAT in view of no application being made by the Company with
the Hon'bie Righ Court of Madras for sanction of the scheme of amalgamatlon of
Cellaris Refracteries India Limited with Carborundum Universal Limited, the paragraph
5.16 {a) of SEBI circular with respect to facility of postal ballot, e- voting to the
shareholders at the general meeting, disclosure of all material facts In the explanatory
statement sent to shareholders in relation to such resolution in the following cases does
not arise as -

I, There are no addftional shares being been allotted to Promoter/Promater Group,
Related Parties of Promoter ! Promoter Group, Associates of Promoter I
Pramoter  Group, Subsidiary/(s) of Promoter/ Fromoter Group of the listed
company, or

i, This Is not a Scheme of Arrangement which tnvelves the listed company and
any other entity involving Promoter ! Promoter Group, Related Parties of
Promoter/Promoter  Group,  Asscciates  of  Pramoter/Promoter  Group,
Subsidiary/(s) of Promoter/Promoter Group.

iii. . This Is not a merger where the parent listed company, has acquired the equity
shares of the subsidiary, by paying conslderation in cash or in kind in the past
to any of the shareholders of the subsidiary who may be Promoter/Promaoter
Group, Related Parties of Promoter/Promoter Group, Associates of
Promoter/Promoter Group, Subsidiary/{s) of Promaoter / Promoter Group of
the -parent listed company, and if that subsidiary is being merged with the
parent listed company under the Scheme,

RESOLVED FURTHER THAT the Auditors Certificate dated 12th lanuary 2015 obtained
from M/s. Anil Nair & Associates, chartered Accountants, Chennai, for non-applicability of
Para 5.16(a) of Clause 7 of SEBI Circular dated 21st May 2013 be and hereby noted and
taken on record,

RESOLVED FURTHER THAT Mr. K Srinivasan, Managing Director, Mr. Sridharan
Rangarajan Chief Financial Officer, and Mrs, Rekha Surendhiran, Company Secretary be
and are hereby severally authorised to execute any document, application, undertaking
etc., in cannection with the above resolution and to do all acts, things and deeds as may
be required to give effect to this resolution,
Certified True Copy
For Carborunﬁm Universal Limited

“hde

Rekha Surendhiran
Company Secretary

PSR



Carborundum Universal Limited
Regd. Off : "Parry House) No. 43, Maore Street,
Chennal - 600 001, India.

Ted, : +81-44-3000 6199 Fax: +91-44-3000 67144
Ermall : curigeneral@osmi muriigapia.com
Wabsite : www.cumlmurugappa.co m

CIN No: L29224TNT1954PLCO00318

Letter of undertaking

We hereby inform you that the Board of Directors of Carborundum Universal
Limited at its meeting held on 01* November 2014 had approved the scheme of
amalgamation of Cellaris Refractories Indla Limited, a wholly owned subsidiary
company of Carborundum Universal Limited with Carborundum Universal Limited,
the holding Company with effect from 1% April, 2015,

Application for sanction of scheme of amalgamation will be made by Cellaris
Refractories India Limited, the transferor company with High Court of Madras and
Carborundum Universal Limited, the transferee company does not propose to
make any application before High Court of Madras for sanction of the scheme of
amalgamation,

In view of no application being made by the transferee company with High Court
for sanction of the scheme of amalgamation of Cellaris Refractories India Limited
with Carborundum Universal Limited, the paragraph 5.16 (a) of SEB! circular with
respect to facility of postal ballot, e- voting to the shareholders at the general
meeting, disclosure of all material facts in the explanatory statement sent to
shareholders in refation to such resolution in the following cases does not arise:-

. Where additional shares have been allotted to Promoter / Promoter Group,
Related Parties of Promoter / Promoter Group, Associates of Promoter /
Promoter Group, Subsldiary/{s) of Promater/ Promoter Group of the listed
company, or

il.  Where the Scheme of Arrangement involves the listed company and any
other entity involving Promoter / Promoter Group, Related Parties of
Promoter / Promoter Group, Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter / Promoter Group.

iil.  Where the parent listed company, has acquired the equity shares of the
subsidiary, by paying consideration in cash or in kind in the past to any of
the shareholders of the subsidiary who may be Promoter / Promoter Group,
Related Parties of Promoter / Promoter Group, Associates of Promoter
/Promoter Group, Subsidiary/(s) of Promoter I Promoter Group of the
parent listed company, and if that subsidiary is being merged with the
parent listed company under the Scheme is not applicable to the transferee
company.

We further inform vyou that the -entire equity shares of Cellaris Refractories
India Limited (Transferor Company) is held by Carborundum Universal Limited,
the holding Company (Transferee Company).

AU
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In view of the entire equity share capital of the transferor company being held by
the transferee company, there will not be any issue of equity shares to the
shareholders of transferor company pursuant to the scheme of amalgamation and
further that the equity shares held by Carborundum Universal Limited in Cellaris
Refractories India Limited will stand cancelled and extinguished pursuant to the
schemne of amalgamation.

The proposed scheme of amalgamation/ arrangement does not in any way violate
of override or circumscribe the provisions of the SEBI Act, 1992, the Securities
Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act,
1956, the rules, regulations and guidelines made under these Acts, and the
provisions as explained in clause 24(g) of the Listing agreement.

Far Carborundum Universal Limited

W g

Rekha Surendhiran
Company Secretary

mww@mpwm




Anil Mair & Associates

CHARTERED ACCOUNTANTS

CERTIFICATE
{Pursuant to Pacagraph 5.16 (b) of SEBI Circular Dated May 21, 2013)

Cellaris Refractories India Limited (CRIL) (transferor company) is a wholly owned subsidiary of
Carborundum Universal Limited (transferee company). The Board of Directors of the
transferee Company had approved the scheme of amalgamation (merger) of Cellaris
Reftactories India Limited (CRIL) with Carborundum Universal Limited at its meeting held on
01" November 2014.

As per the terms of the scheme, Carborundum Universal Limited would not be issuing any
further equity shares as the Company holds 100% Fquity Share Capital of Cellaris Refractories
India Limited,

Clause 5.16(a) of SEBI Circular dated May 21, 2013 states as follows:-

5,16 (a) Listed compunies shall ensure that the Scheme submitted with the Hon'ble High Court
for sanction provides for voting by public sharehalders through postal ballot and e-vating, after
disclosure of all material facts in the explanatory statement sent to the sharcholders in
relation to such resolution, in the following cases;

. Where additional shares have been allotted 10 Promoter / Promoter Group, Related
Partics of Promoter / Promoter Group, Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter/ Promoter Group of the listed company, or

15, Where the Scheme of Arrangement involves the Hsted company and any other entity
involving Promoter / Promoter Group, Related Parties of Promoter / Promoter Group,
Associates of Promotet / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group.

lii.  Where the parent listed company, has acquired the equity shares of the subsidiary, by
paying consideration in cash or in kind in the past to any of the shareholders of the
subsidiary who may be Promoter / Promoter Group, Related Parties of Promoter /
Promoter Group, Associates of Promoter /Promoter Group, Subsidiary/(s) of Promoter |
Promater Group of the parent listed company, and if that subsidiary is being merged with
the parent lisied company under the Scheme is not applicable to the transferee company.

Such Schemes shall also provide that the Seheme shall be acted upon only if the votes cast by the
public sharcholders in favour of the proposal are more than the number of voles cast by the
public sharcholders against it. The term ‘public’ shall carry the same meaning as defined under
Rule 2 of Securities Contracts (Regulation) Rules, 1957,

CERTIFIED TRUE CORY )
For CABBORUNDUM UNIVERSAL LIMITED

A

r
i
i

- \"
Rekha Surendhiran
Company Secretary

“"Casablanca”, 11, Casa Major Road, Egmore, Chennai 600 004, India,
P40 44 2819 3532, 2B12 1227 F 497 44 2819 4651 & ana@anaindia.com



Non Applicability of Paragraph 5.16(a) of Clause 7 of SEBI Circular dated May 21, 2013,

We have verified the books of accounts and records of Carborundum Universal Limited and the
scheme of amalgamation (merger), According to the information, undertaking and explanations
given to us, we are of the opinion that-

there is no requirement of making a petition by the transferee company for sanction of the
scheme of amalgamation by the High Court, Hence, convening of equily shareholders and
secured creditors meeting under Figh Court directions would not be necessary for the transferee
Company,

Consequently, the paragraph 5.16 (1) of SEBI circular with respect to facility of postal ballot, e-
voting to the sharcholders at the peneral meeting, disclosure of all material facts in the
explanatory statement sent to sharcholders in relation o such resolution would not be applicable
to the transferee company.

This Certificate is being issued for the purpose of submission of documents with Stock
Exchanges under Clause 24(f) of the listing agreement in conneclion with scheme of
amalgamation of Cellaris Refractories India Limited (CRIL) with Carborundum Universal
Limited effective 017 April 20135,

For Anil Nair & Associates
Chartered Accountants
Firm Regn No.: 0001758

Place: Chennai

Date; 12" January 2015

/ ayeial ) - .
r 200 L{m \ (y ,..a--'”""-
* o

Mot P Narhyanan P ’

Partner "
Membership Mo 201758

"Casablanca”, 11, Caga Major Road, Egmore, Chennai 600 008, India.
T 9 44 2819 3532, 2B19 1227 | 491 44 2819 4651 ¢ anaganaindia.com
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QUARTERLY COMPLIANCE REPORT ON CORPORATE GOVERNANCE

Name of the Company: Carborundum Universal Limited
Quarter ended on : 31.12.2014

Particulars Clause of | Compliance Remarks
Listing Status
Agreement | Yes / No
1 Board of 49 (II)
Directors
Composition of 49 (I1A) Yeg “
Board
Independent 49 (11B) Yes With respect to the
Director provisions of Cl, 49
(IIBY(5)(€)(7) Performance
evaluation of Independent
Directors, Review by
Independent Directors at a
separate meeting &
farniliarisation programme
for Independent Directors,
the Company is in the
process of establishing the
mechanism for the same in
Q4 of FY 2014-15,
- Suitable disclosures in
this regard will be made in
the Annual Report for FY
2014-15,
-The Company has
complied with the other
provisions of Independent
Directors with regard to
qualification/limits/tenor
and issue of letter of
appointment, facilitating of
separate meeting of
. Independent Directors, ete,
Non executive 49 (I1C) Yes -
Directors'
compensation &
disclosures
Other 49 (1ID) Yes -
provisions as to
Board and
Commitiees
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Code of 49 (IIE) Yes -
Conduct
Whistle Blower 49 (1IF) Yes e
Policy
TII | Audit 49 (II1)
Committee
Qualified & 49 (T11A) Yes -
Independent
Audit
Committee
Meeting of 49 (I11B) Yes -
Audit
Commiltge |
Powers of Audit | 49 (IIIC) Yes -
Committee
Role of Audit 49 (I115) Yes -
Committee
Review of 49 (IIIE) Yes -
Information by
Audit
Committee
v Nomination 49(1V) Yes The terms of reference of
And Nomination and
Remuneration Remuneration Committee
Committee has been amended in fine
with the requirements of
Ch49 II (B) IV(B), The
formulation of criteria for
determining qualifications,
the positive attributes/
independence of directors,
remuneration policy, Board
diversity policy, evaluation
criteria for Independent
Directors & Board criteria
for senior management |s
in progress. Suitable
disclosures will be made in
annual report 2014-15,
Vv Subsidiary 49 (V) NA The Company does not
Companies have any "material non-
listed Indian subsidiary”.
VI Risk 49 (V1) Yoy -
Management

e

MU GGORDO
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VII | Related Party 49 (VII) Yes : “
Transactions
VIIX | Disclosures 49 (VIII)

A ! Related party 49 (VIIIA) Yes -
transactions

B | Disclosure of 49 (VIIIB) Yes -

Accounting
-~ Treatment

C | Remuneration 49 (VIII C) Yes -
of Directors

[ {Management 4% (VIII D) Yes | o -

E | Shareholders 49 (VI ) Yes i

F | Proceeds from 49 (VIII F) NA No public, rights or
public issues, preferential issue has been
rights issues, made by the Company in
preferential this quarter and recently,
issues elc.

X CEOQ/CFO 49 (IX) Yes -
Certification

X Report on 49 (X) Yag “
Corporate
Governance

XI Compliance 49 (X Yes -

NOTE: )

1 | The details under each head shall be provided to incorporate all the
information required as per the provisions of the Clause 49 of the Listing
Agreement,

2 { In the column No. 3, compliance or non-compliance may be indicated by
Yes/No/N.A.. For example, if the Board has been compased in accordance
with the Clause 49 II of the Listing Agreement, "Yes" may be indicated.
Similarly, in case the company has no related party transactions, the
words “N.A.” may be Indicated against 49(VID).

3 {1In the remarks column, reasons for non-compliance may be indicated, for
example, in case of requirement related to circutation of information to the
shareholders, which would be done only in the AGM/EGM, it might be
indicated in the "Remarks” column as - “will be complied with at the
AGM”, Similarly, in respect of matters which can be complied with only
where the situation arises, for example, "Report on Corporate
Governance" is to be a part of Annual Report only, the words "will be
complied in the next Annual Report" may be indicated,
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Brief particutars of the transferea/resulting and transferor/demerged companies

Particulars Transferee/~Resuiting Transferor Aoemerged
Compatiy Cempany
Name of the company Carborundum Universal Cellaris Refractories
Lirnited India Limited

Date of Incorporation &
details of name | 21/04/1954 1971172008,
changes, if any
The Company had
changed its name from
CUMI Fine Materials
Limited to Cellarls
Refractories India
Limited on 20% August
2011

Registered Qffice
Parry House, 43, Moore Farry House, 43,
Strest, Chennai-600001 Moore Street, Chennai-
600001

Brief particulars of the | Transferor Company - Cellaris Refractories India
scheme Limited (CRIL) (unlisted Company)

Transferee Company - Carborundum Universal
Limited{CUMI)(Listed on BSE and NSE)

Appointed Date means the 1st April 2015 or such
other date as may be approved hy the High Court
of Judicature at Madras,

Effective Date means the fast of the dates on
which (a) certified copies of the Order of the
Honorable High Court of Judicature at Madras
under Sections 391 and 394 of the Companiaes Act,
1956 sanctioning the Scheme are filed with the
Registrar of Companies, Chennai, Tamil Nadu

and (b) the consents, approvals, permissions,
raesolutions, agreements, sanctions and orders
necessary therefor being obtained,

« With effect from the Appointed Date, and
subject to the provisions of this Scheme in
relation to the mode of transfer and vesting,
the Undertaking of Transferor Company shall,
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without any further act, instrument or deed be
and the same shall stand transferred to and
vested in or deemed to have been transferred
to and vested in the Transferee Company
pursuant to the provisions of Sections 391 and
394 and other applicable provisions of the Act
and the Scheme. The assets and liabilitles of
the undertaking of the Transferor Company will
be transferred to the Transferee Company at
book value.

+ Allotment of shares to the holders of Transferor
Company does not arlse, as the entire equity
share capital of the Transferor Company is held
by
the Transferee Company.

» Conduct of Business by Transferor Company till
the “Effective Date”

« On the Scheme becoming effective, the
Transferee Company shall account for the
merger in Its books as per the “Pooling of
Interest Method” of Accounting prescribed
under the Accounting Standard 14 issued by
the Institute of Chartered Accountants of India,

« On the Scheme becoming effective, the
Transferor Company shall be dissolved without
being wound-up.

Rationale for the
scheme Carborundum Universal Limited’s (CUMI)
Refractories division addresses heat resistant
requirements  for customers. The industries
addressed by the Refractories division of CUMI are
identical to that of the Cellaris Refractories India
Limited's (CRIL) product. With combining of two
businesses, the CUMI would be able to offer heat
resistant products to customers for niche matrkets,
The marketing organization would be combined and
there will be only one customer facing person for
the products,

CRIL product will get the benefits of CUMI's wider
market coverage, dealer network, application
knowledge, CUMI brand and also benefit from the
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forecasting and planning systems of CUMI,

Date  of  resolution | 01.11.2014 13.01.2015
passed by the Board of
Diractor of the company
approving the scheme
Date of meeting of the | NA NA
Audit Committee in
which the draft scheme
has been approved ‘ :
Appointed Date 01.04.2015 01.04.2015
Name of Exchanges | Bombay Stock Exchange NA

where securities of the ! National Stock Exchange
company are listed

Nature of Business Manufacturing Manufacturing

Capital before  the | 187,949,248 137,250,000

scheme e

No. of shares to be | Since the merger is between the holding Company

issued and the wholly owned subsidiary no shares will be
issyed to the transferee Company

Cancellation of shares NA Since it is a Wholly

on account of cross owned subsidiary of

halding, if any ‘ the transferee

company, the shares
held by the transferce
company in the
transferor Company
o will be cancelled.

Capltal after the | There will be no change in | On the Schame

scheme the capital of the becoming effective,

transferee company post- | the Transferor

merger since the merger | Company shall be

is between the wholly dissolved without

owned subsidiary with his | being wound-up and

Holding Cormpany hence there will be no

share capital after the

scheme,

Net Worth (Rs. in crores) Not applicable
Pre 770.06
Fost 767.83

Valuation by Mot applicable since the merger |s between the

independent Chartered | wholly owned subsidiary with his Holding Company

Accountant -

Name of the

valuer/valuer firm and

Regn no,
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Methods of valuation
and value per share
arrived  under  each
methad  with  weight
given to each method, if
2Ny,

Not applicable

Not applicable

Falr value per“ghares

Not applicable

Mot applicable

Exchange ratio

Not applicable

Name of  Merchant
Banker giving falrness
opinian

M/s. Fortress Capital Management Services Pvt, Ltd

Shareholding pattern of
Carborundum  Universal
Limited as on 319
December 2014

Pre

Post-Not applicable
There will be no change
in the Shareholding
pattern of the
transferee company
post-merger since the
merger is between the
wholly owned
stbsidiary with his
Holding Company

No. of % of
Shares | holding

No. of Shares | % of
holding

Promoter 79,177 720 42.10 Not applicable
Public 108,876,176 57.50

Custodian

TOTAL 188,053,886 100

No of shareholders 20556 Seven

Names of the List attached Carborundum Universal

fromoters

Limited

Names of the Board of
Directors

Mr. M.M.Murugappan
Mr. T.L.Palani Kumar

Mr. K Srinivasan
Mr. Sridharan

Mr. Sanjay Rangarajan
Jayavarthanavelu Mr. R Rajagopalan
Mr. Zhobhan M. Thakore | Mr. P S Jayan

LR
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Mr. M. Lakshminarayan
Mr. Aroon Rarman

Ms. Bharati Rao

Mr. K Srinfvasan

Details regarding
change in management

MNot applicable

Date: 26.03.2015

For Carborundum Universal Limited

59)]&&?

Rekha Surendhiran
Company Secretary
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I

Details of the Promoters and their shareholding

5.no Name of the Promoter No. of Shares | Asa%of
held the
holding to
the pakd
up captial
I IMURUGAPFA HOLDINGS LIMITEDR 55432284 29.48
2 | MURLIGAPPA EDUCATIONAL AND MEDICAL FOUNDATION 3211920 2.03
J|AMBAD] INVESTMENTS PRIVATE LIMITED 3121960 1.66
4iS0UTHERN ENERGY DEVELOPMENT CORPORATION LTD 2445240 1.20
5(M.M.MUTHIAH RESEARCH FOUNDATION 1104160 Q.59
GIM A M ARUNACHALAM 1008600 0.54
7IM V VALL MURUGAPPAN 797400 042
1M AALAGAPPAN 786000 0.42
915 VELLAYAN 694544 0.37
10|A VENKATACHALAM 592900 0.32
11 |MEENAKSHI MURUGAPPAN 479200 0.25
12 |ARUN ALAGABRPAN 471400 0.25],
13{M M VENKATACHALAM 449400 0.24
14| AMBARE ENTERPRISES LTD 384700 0.20
15|M V SEETHA SUBBIAH 277060 0.20
16|MV AR MEENAKSHI 367898 0.20
17iM A M ARUNACHALAM 345600 0.18
128{ARUN ALAGAPPAN 345600 0.18
190 M MURUGAPPAN 244140 0.18
200M M MURUGAPPAN 335200 0.18
ATIM.M.MUTHIAH SONS PRIVATE LTD 204000 0.16
22IMA, ALAGAPPAN ‘ 300400 0.16
23 MLAALAGAPPAN 300000 0,16
241A VELLAYAN 297260 0.16
25|M V SUBBIAH 278884 0.15
26| M SEETHALAKSHMI 265380 0.14
27 {UBEVAR PROPERTY DEVELOPMENT COMPANY PRIVATE LIMITED 236020 .13
281M A MURUGAPPAN HOLDINGS PRIVATE LIMITED 235840 .13
29|M,M.VEERAPPAN 234000 0.12
30}M M MUTHIAH 224000 0,12
I1LAKSHMI VENKATACHALAM 218400 0.12
32|M V MURUGAPPAN 215600 0.11
33|A M MEYYAMMAIL 213000 0.11
341M M SEETHALAKSHM] 206620 0.11

MLEGappO
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35|V NARAYANAN 205900 0.11
36|M V MURUGAPPAN 204200 0.11
37|A A ALAGAMMAI 200000 0.11
38{M A ALAGAPPAN 188000 0.10
29| ARUN VENKATACHALAM 186840 0.10
40|V ARUNACHALAM 183740 0.10
41{M V SUBBIAM 153810 0.08
42| AR LAKSHMI ACHE TRUST 153140 0.08
43{LALITHA VELLAYAN 116500 0.06 ;
44| MEYYAMMAI VENKATACHALAM 59160 0.05
45|M A M ARUNACHALAM 52000 0.05 ;
46[M V SURBIAH 81600 0.04
47|M V SUBRAMANIAN 24320 0.01
48|M V MUTHIAH 1942() 0.01
49]M M MURUGAFFAN 16000 0.01
S0jTUBE INVESTMENTS OF INDIA LTD 6000 0.00
S1{PRANAV ALAGAPPAN 2000 0.00
52|E.L.D.PARRY (INDIA) LTD, 2000 0.00
53|A M M VELLAYAN SONS P LTD 1700 0.00
54[DHRUV M ARUNACHALAM 1200 0.00
55(M M MURUGAPPAN 1000 0.00
56{M.V.MURUGAPPAN 480 0,00
TATAL : ‘ 79177720 42,10

For CARBORUNQUM UNIVERSAL LIMITED ;
At

Rekha Surendhiran
Company Secretary
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CELLARIG REFRACTOGRIES INDNA LIMITED
FARRY HOUSE NC} 43, MOORE STREET, CIHENNAL - 600001

BALANCE SHEXT A8 AT 301220104

. (n Rg.)
- . Nute
PARTICULARS Na. As At 31122014 Ax at 31122073 A at 31032014
I BOUITY ANTZ LIABILITIES
1 Shareholders' funds
{a) Share Capital 1 13,72,50,000 13,72,50,000 12,72,50,000
(13) Reserves and Surplus 2 {2,49,21,7449) {14,71,604) {53,89,9:31)
11,23,28,256 13,58,28,306 13,18,60,069
2  Current Liabilities
(a} Bhorl Term Borrawings 3 B,57,00,000 3,55,00,000 4,57,00,000
(b) Trade Pavables q 5,657,330 1,62.519 296,508
{c} Other Cuarrent Liabilities a 2,02,01,944 1,05,58,624 1,30,21,460
. 5,64,59,271 4,62,70,943 4,90,18,268
C TOTAL 16,87,87,530 18,20,49,339 18,08,78,337
IR AL i il IO et ey
I ABSEYS
1 Non-Corrent Assets
(a) Fixed Asneis f
(i) Tangille Assets 14,272,044, 785 14,86,82,186
(i) Intangible Assels 2,561,387, 460 2,9773,812
(i) Capilal Work-In-Frogress 17,93,82,054 "
{12} Long-Teym Loans and Advar 7 - - 339,150
{&) Other Non-Current Assets B 78,000 75,000 75,000
16,74,17,245 17,04,57,054 17,88,70,148
2 Cuzrent asgets
#) Inventories 9 711,057 8,448,370 748,084,
b} Trade Receivables 10 . . 86,285
c)Cush and Cash Bquivalenly 11 120,341 17,64,253 4,540,027
Y dyshort Tem Loons and Advine 12 4,80,106 482,567 7,153,096
0 edOher Currend Assoets 13 58,181 15,70,285 175 25492285 1747 20,08,189
TOTAL 16,87,87,530 18,20,49,335 18,076,357
For VARMA & Y ARMA
LAt TR0t hadd.. AL doe

Dhrdctor

K, Vighnu Prasad
Company Secretary

Place:
Date

(RADHESH, 1., BHAT)
Parinar
CHARTERED ACCOUNTANYS
Maitbership No, 214220
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"CERTIFIED TRUE COPY
For CARBORUNBUM UNIVERSAL LIMITED
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Rekha Surendhiran
Company Secretary






