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National Stock Exchange of India Ltd. Fax # 26598237 / 38
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Bandra-Kurla Complex, Bandra (E)

Mumbai-400 051 By Courier Services

Ref : Stock Code- ORIENTCERA

Sub.: Proposal to pass Special Resolution under Section 372 A of the Companies Act,
1956 through Postal ballot process under Section 192 A of the Companies Act,1956.

Dear Sir/ Madam,

This is to inform that the Company has on 15" February, 2011 completed the dispatch of
Notice of Postal Ballot under Section 1924 (2) of the Companies Act. 1956 along with Postal
Ballot Form and a self addressed postage prepaid reply envelope in relation to the Special
Resolution proposed to be passed under Section 372A read with Sections 192A and 292 of
the Companies Act, 1956, authorizing the Board of Directors to make further investments.
loans/ give guarantees / provide securities together with the loans, investments already
made, guarantee given (if any) beyond the limits prescribed under Section 372 A of the
Companies Act. 1956 Further a Public Notice regarding the dispatch of the same has also
been published in the newspapers on 16 02 2011, copies of which will also be sent to you
shaortly

Three copies of Postal Ballot Notice along with Postal Ballot Form are enclosed for your
information and records.

Kindly acknowledge the receipt of the above documents

Yours faithfully,
for Orient Ceramics And Industries Ltd

"\ N2

Yogésh Mendiratta
Company Secretary

Enclosed as above
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ORr1eNT CERAMICS AND INDUSTRIES LIMITED
REGD. OFFICE: 8, INDUSTRIAL AREA, SIKANDRABAD-203 205, UTTAR PRADESH
CORP. OFFICE: IRIS HOUSE, 16, BUSINESS CENTRE, NANGAL RAYA, NEW DELHI-110 046
POSTAL BALLOT NOTICE
(Pursuant to Section 192A of the Companies Act, 1956

Dear shareholder(s),

NOTICE is hereby given pursuant to Section 192A (2} of the Companies Act. 1958, read with Companies (Passing of the Resolution by Postal
Ballot) Rules, 2001 for abtaining the consent of the shareholders through Postal Ballot, to the proposal authorizing the Board of Directors of the
Company to make loans, invesiments, to give guarantees or provide securities beyond the cellings prescribed under Section 3724 of the
Companies Act, 1956 by way of appended Special Resolution, with orwithout modification(s). The Explanatory Statement staling all material
facts and reasons for the proposal is annexed herete for your consideration.

You are requested to read the instructions printed in the Postal Ballot Form (appended hereto), fill up the Form, give your assent of
dissent on the Special Resolution at the end of the Form and sign the same and return the Form duly completed in the attached self-
addressed postage prepaid reply envelopesoasto reach the Scrutinizer before the close of working hours, on or before, Friday, 18th
March, 2011 addressed to Mr. S.K. Kapahi, Scrutinizer C/o Orient Ceramics And Industries Ltd., IRIS House, 16, Business Centre,
Mangal Raya, New Delhi-110 046. Your assent or dissent received at the address aforementioned after Friday 18th March, 2011, would
be strictly treated as if a reply from you has not been received, which is in accordance with the Postal Ballot Rules aforesaid.

The Company has appeinted Mr. 5.K. Kapahi, FCS, Company Secretary in whole time practice, as Scrutinizer to scrutinize the Postal
Ballots in a fair and transparent manner. The Scrutinizer will submit his report to the Chairman and the result of postal ballot will be
announced by the Chairman and in his absence any person authorized by hirm atthe Registered Office of the Company at 8, Industrial
Area, Sikandrabad- 203 205, Uttar Pradesh.

Shareholders may please note that the Special Resclution will be deemed to have heen passed if the voles cast in favour of the Resolution are
not less than three times the number of the votes, if any, cast against the Resolution and would he deemed to have been passed at the General
Meating.

Special Resolution:
To consider and, if thought fit, to pass with or without modification{s} the following Resolution as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 1924, 2082, 372Aand other applicable provisions of the Companies Act, 1856, or any
amendments or modifications thereof (including any ordinance or statutory modification, re-enactment thereof for the time being in force) and
subject to consents and approvals of and permissions as may be necessary under any statute for time being in force, or any other approvals as
may be required from lenders, the consentand approval of the shareholders be and is hereby accorded to the Beard of Directors of the Company
{hereinafter called “the Board™ and which tarm shall be deemed to include any Committee, which the Board may have constiluted to SXErcise its
powers including the powers conferred by this Resolution and with the power to delegate such authority to any persen or person ) to
invest/acquire from time to time by way of subscription, purchase, conversion or otherwise equily shares, preference shares, debentures
{whether convertible or non-canvertible) or any other financial instrumenis of its subsidiary, Bell Cerarnics Limited; to make/ give from fime to
time any loan or loans to its subsidiary, Bell Ceramics Limited; give from time to time any guarantee(s) and/or provide any securities, in
connection with any loan(s) made, by any other person(s) to, or to any other person{s) by its su bsidiary, Bell Ceramics Limited, which together
with loans and invesiments already made and guarantees already given favoring Bell Ceramics Limited, shall not exceed the below mentioned
limits but may exceed the limits specified in Section 372Aof the Companies Act, 1956:

Category Ameount InT Crores
Investments 30.00
Loans 45.00
Guarantees/Securities 125.00
Grand Total 200,00

RESOLVED FURTHER THAT the Board be and is hereby authorized to take all such actions and to give all such direclions as may be necessary
or desirable and also to settle any question or difficulty that may arise in regard to the abovesaid investment(s) or loan{s) or guarantee(s) or
security(ies) and further to do all such acts, deeds, matters and 1hings and to execute all such deeds, documents and wrilings as may be
necassary, desirable or expedientin connection herewith.”
By Order of the Board
For Crient Ceramics And Industries Lid,

Place: New Delhi Yogesh Mendiralla
Date; 05" February, 2011 Company Secretary
MNoles

1. Explanatory Statementunder Saction 1732} and 182A0fthe CormpaniesAct, 1856, forthe proposed Resoldtionis annexed heraewith.

9 A Postal Ballot Form and a self addressed postage pre-paid reply envelope are enclosed herewith to enable the sharehalders to exercise
theirvoting rights.

3. Only a shareholder entitled 1o vate is entitled lo exercise his/her vote through Postal Ballot, A shareholder having no voling rights should
treal this notice as intimation only.




ANNEXURE TO NOTICE

Your Company has acquired control over management and also the majority stake representing 67.72 % of total capital of Mfs Bell Ceramics
Limited {"BCL") in following manner;

I, 7587 709 shares (62.33%)" vide Share Purchase Agreament (SPA) dated September 20, 2010 executed with Mfs Bell Ceramics Limited
and Mr, 5K Jatia (erstwhile promoter of BCL)at the rate of T 20,689 per share.

*Apart from 75,87, 708 shares, 72, 216 shares are under pledge with IDB! Bank which have also been agreed under SPA Io be acquired by
your Company afler relzase of pledga.

Il B,56,475 shares (5.39%) under Open Offer made to the Public shareholders of BCL under SEBI (Substaitial Acquisition of Shares and
Takeavers) Regulations, 1997 at the rate of T 25/- per shara,

BCL has thus, became your Company’s subsiciary with effect from 25th December, 2010, Subseguently your company has advanced loans to
BCL within the limits specified under section 372Aof the Companies Act, 15956,

Further, BCL is availing Fund Based and Mon Fund Based limits from its existing lender banks against which the erstwhile promoters of BCL
havegiven their personal guarantees to the lender banks. As per the terms of SPA, your Company has to replace the personal guarantees givan
by the erstwhile promoters with its Cerporate Guarantes aggregating to ¥ 8,123 Lacs as per following details!

Sl No. Name of the Lenders/Banks Amount of Guarantee
(inT Lacs)

T IDE| Bank Limited 5.378:23

2. Punjab Maticnal Bank 280,00

2 Bank af India 188500

4. Bank of Bahrain and Kuwait 570.00
Total B.123.23

Further, in order to facilitate smooth business operatlons at BEL, your Company has to make further investments, advance loans, provide
zecurilies / give guaramees far and on behall of BCLwhich will exceed the ceilings prescribed under Section 372 A of the Companies Act, 1856,

The investments, loans, guarantees and securities made /praposed to be made will be-out af your Company's awn fsurplus funds/ internal
aceruals | borrowed funds, the objective of which iz aplimum utilization of funds of the Company and also to achieve long term strategic and
business objectives. The investments, loans, guarantees and securities will be made on terms and conditions mast beneficial to the Company
and the loans shall be 2t prevailing market rates

As per Section 37240 the Companies Act, 1958, no Company can make any loan, or give guarantes to, or provide secunty in connection with-a
loan, or acquire by way of subscription, purchase or otherwise the securities of other body corporate exceeding 60% of its paid-up capital and
free reserves ar 100% of its free reserves, whicheyer is more, unless the same is previously authorized by a Special Resolution. The section
further provides thatin case of guarantee to be given beyond above said limits, it may ba authorized by the Board of Directors and confirmed by
the shareholders within twelve manths of its passing by the Board of Directors oron (before the date of next AGM, whichever is earlier.

Since the amount of loans! investmants! guarantees! securities proposed in the Resolulion would be in excess of above prescribed limits,
appraval of the sharehalders by means of Special Resolution through Postat Ballol process is required. This permission is sought pursuant to
the provisions of Section 3724 read with Sections 192A and 292 of the Companies Act, 1956 to give powers to the Board of Directors for making
further investments, loans, guarantees and providing sacurities logsther with the leans, investmenls already made, guarantee given (if any) up
tolimitof ¥ 200 Crores as specified in Resolution,

The proposal outlined above 15 in the interest of the Company and the Board of Directors commaends the passing of the Resolution as setout in
the accompanying natice, Your consent is sought by voting through Postal Ballot in accordance with Section 1924 of the Companies Act, 1956
read with the Companias (Passing of the Besolution through Postal Ballol) Rules, 2001

8. Mahendra K. Daga, Chainman & Managing Directar, Mr. Madhur Daga. Execufive Director, Mr. RN, Bansal and Mr, N.R. Srinivasan,
Independant Directors of Orlent Ceramics And Industries Lid, are also Directors in Ball Ceramics Limited, Thus, except Mr. Mahendra K. Oaga,
Mr. Madhur Daga, Mr BN, Bansal and Mr. M. Srinivasan to the extent indicated, none of the Girector(s) of the Company is, in any way,
concermed orinterested eitherdirectly arindirestly in the aforesaid Resolution,

By Orderof the Board
Fior Crient Ceramics And Industries Lid.

Flace: Mew Dalhi Yogesh Mandiratia
Date : 05" February, 201 Company Secretary




ORIENT CERAMICS AND INDUSTRIES LIMITED
REGD. OFFICE: 8, INDUSTRIAL AREA, SIKANDRABAD-203 205, UTTAR PRADESH
CORP. OFFICE: IRIS HOUSE, 16, BUSINESS CENTRE, NANGAL RAYA, NEW DELHI-110 046

POSTAL BALLOT FORM

Name of the sharehalder(s}
(in block letters)
(including joint holders, if any)

Registered address of the sole/first
named shareholder.

Registered Folio No./

Client ID/DPID

“(Applicable to shareholders holding
shares in dematerialized form)

Mumber of shares held
I/'We hereby exercise my/our vote in respect of the Special Resolution to be passed through Postal Ballot for

the business stated in the Postal Ballot Notice issued by the Company by conveying my/our assent or dissent
to the said Resolution by placing (v) mark atthe appropriate boxes below:

Sl. No. Iltem No. of I'We assent | |/We dissent
Shares to the to the
Resolution Resolution
(FOR) (AGAINST)
1. Special Resolution under Section 372A of the

Companies Act, 1956 to authorize the Board of
Directors of the Company to make loans, investments,
or give quarantees or provide any securities beyond the
prescribed limits of the Companies Act, 1956 in its
subsidiary, M/s. Bell Ceramics Limited.

Place:

Date; (Signature of the shareholder)

MOTE: FOR INSTRUCTIONS PLEASE SEE QVERLEAF




10.

Tl

12,

Instructions

Shareholder(s) desiring to exercise vote by postal ballot should complete this Postal Ballot Form and send it to the
Scrutinizer in the enclosed self addressed postage pre paid reply envelope. However, envelopes containing postal ballots, if
deposited in parson or sent by courier at the expense of the shareholder(s) will also be accepted.

The consent of the shareholders must be accorded by recording assent in the column 'EOR’ and dissent in the column
'AGAINST' by placing a tick mark (V) in the appropriate column. The assent or dissent received in any other manner shall not
be considered valid.

The self-addressed postage prepaid reply envelope bears the name and address of the Scrutinizer appointed by the Board
of Directors of the Company.

This Postal Ballot Form should be completed and signed (as per the specimen signature registered with the Company) by
the shareholder, In case of joint holding, this form should be completed and signed by the first named shareholder and in his/
herabsence, by the next named shareholder.

Unsigned Postal Ballot Form will be rejected.

Duly completed Postal Ballot Form should reach the Scrutinizer not |ater than the close of warking hours (6.00 P.M.) an
Friday, 18th March, 2011. Postal Ballot Forms received after this date will be strictly treated as if the reply from the
shareholders has not been received,

In case of shares held by Companies, Trusts, Societies etc., the duly completed Postal Baliot Forms should be
accompanied by a certified true copy of the Board Resolution/ relevant authorization. A shareholder may sign the form
through an attorney appointed specifically for this purpose, in which case an attested true copy of the power of altorney
should be attached to the Pastal Ballot Farm,

Voling rights of a shareholder shall be reckoned on the cut offdate i.e. 04th February, 2011.

Sharehalders are requested not to send any other paper along with the Postal Ballot Form in the enclosed self addressed
postage prepaid reply envelope. Any extraneous paperfound in such envelope wauld be destroyed by the Scrutinizer,

The Scrutinizer's decision on the validity of a Postal Ballot will be final.
Postal Ballot cannot be exercised by a Proxy.

The Chairman and in his absence any person authorized by him will announce the resuit of Postal Ballot at 11.30 a.m. on
Tuesday, 22nd March, 2011 at the Registered Office of the Company at 8, Industrial Area, Sikandrabad-203 205, Uttar
Pradesh. The date of declaration of the result of Postal Ballot will be taken to be the date of passing of the Special
Resolution. The result of the Postal Ballot will also be displayed at the Corporate Office of the Company at IRIS House, 18,
Business Centre, Nangal Raya, New Delhi-110 046 on Tuesday, 22nd March, 2011 at 12.30 p.m.





