ORSON HOLDINGS COMPANY LIMITED
Regd. Office: 14C Raja Santosh Road, Alipore, Kolkia-700027
Phone (033)24496767; E-mail: sales@orsonholdingsito
CIN: L67120WB1982PLC034468

NOTICE OF EXTRA- ORDINARY GENERAL MEETING

Notice is hereby given that an Extra- Ordinary GehéVeeting (EGM) of the members d&f/s ORSON
HOLDINGS COMPANY LIMITED (CIN L67120WB1982PLC034468) will be held on Thursday, 11th June,
2015 at 11:00 A.M. at the registered office of @@mpany at 14C, Raja Santosh Road, Alipore, KolKa&@027
to transact, the following business: -

SPECIAL BUSINESS:

Appointment of Statutory Auditors to fill casual vacancy

1. To consider and, if thought fit, to pass, withnathout modification(s), the following resolutias anOrdinary
Resolution

"RESOLVED THAT pursuant to the provisions of Section 139(8) atfetioapplicable provisions, if any, of the
Companies Act, 2013 as amended from time to timangrother law for the time being in force (inclugiany
statutory modification or amendment thereto ormaetment thereof for the time being in force), MRsistagi &
Co., Chartered Accountants, be and are hereby @afgobas Statutory Auditors of the Company to fik tcasual
vacancy caused by the resignation of M/s. B. K.rivgda & Co. Chartered Accountants.”

“RESOLVED FURTHER THAT M/s. Rustagi & Co., Chartered Accountants be amdhereby appointed as
Statutory Auditors of the Company from this Ext@rdinary General Meeting and that they shall halel ¢ffice
of the Statutory Auditors of the Company from tlemdusion of this meeting until the conclusion loé tensuing
Annual General Meeting and that they shall conduetStatutory Audit for the period ended 31st Ma&®il5 on
such remuneration as may be fixed by the Boardikgdbors in consultation with them."

2. To consider and, if thought fit, to pass, withvathout modification(s), the following resoluticas Special
Resolution

Re-appointment of Mr. Vivek Kumar Bhartia (DIN 00003182) as Managing Director

“RESOLVED THAT pursuant to the provisions of Section 196& 203dredth Schedule V of the Companies
Act, 2013 and the Companies (Appointment and Renatioa of Managerial Personnel ) Rules, 2014 (idiclyg
any statutory modification(s) or re-enactment théfer the time being in force), consent of then@@any be and
is hereby accorded to re-appoint Mr. Vivek KumagaBia (DIN 00003182) as Managing Director of thex@@any
for a further period of five years with effect frat6" January, 2015.

“RESOLVED THAT pursuant to the provisions of Section 197 readh Bithedule V and all other applicable
provisions of the Companies Act, 2013 and the Caongsa(Appointment and Remuneration of Managerial
Personnel ) Rules, 2014 (including any statutorydifi@ation(s) or re-enactment thereof for the tilmeing in
force), consent of the Company be and is herebprded for payment of remuneration to Mr. Viveknkar
Bhartia (DIN 00003182) as Managing Director of thempany for a period of three years with effectfrdg"
January, 2015. The details of remuneration as rewmded by the Nomination and Remuneration Commiitee
as follows:



(a) Salary, Perquisites and Allowances per annum:

()Basic Salary: Rs.2,00,000/- p.m

(ilLeave Salary: Rs.2,00,000/- p.a

(ii)Bonus : Rs.2,00,000/- p.a

(iv)Perquisites and allowances subject to a maximéiRs. 10,00,000/- p.a. (Rupees Ten Lacs Only)

The perquisites and allowances, as aforesaid, stthlide unfurnished rent free accommodation orseaent
allowances in lieu thereof; house maintenance aim& together with reimbursement of expenses and /
allowances for utilization of gas, electricity, watfurnishing and repairs and club membership. fébe said
perquisites and allowances shall be evaluated, edeerapplicable, as per the provisions of Income Aet,
1961 or any rules there under or any statutory fizadion(s) or re enactment thereof; in the absesfcany
such rules, perquisites and allowances shall bieiateal at actual cost.

The Company’s contribution to provident fund, s@meruation or annuity fund, to the extent theselging
together are not taxable under the Income Tax ¢matuity payable and encashment of leave at theoétite
tenure, as per the rules of the company and texkent not taxable under the Income Tax law, shatlbe
included for the purpose of computation of pestas

(b) Reimbursement of Expenses

Expenses incurred for travelling, board and lodgmguding for his spouse and attendant(s) duriagifess
trips, any medical assistance provided includinghis family members; and provisions of cars foe os the
Company’s business and telephone expenses aéemesighall be reimbursed at actual and not coresides
perquisites

(c) General:

He shall not be eligible to receive any remuneraby way of sitting fees for attending meetingshef Board
of Directors or any committee thereof.

The appointment can be terminated by either partgiving three months' notice in writing to the eth

The aggregate of the remuneration and perquisibemnéfits payable to all managerial personnel efGompany
taken together, shall be within the limit prescdhader the Companies Act, 2013 or any amendmengti or re
enactment thereof.

“RESOLVED FURTHER THAT the Board of Directors is authorised to vary orréase the remuneration,
perquisites and other benefits payable or to beiged to Mr. Vivek Kumar Bhartia (DIN 00003182),cinding
any monetary value thereof to the extent the Bo&idirectors may consider appropriate and to atet vary the
terms and conditions so as not to exceed the mamihmits specified in the Companies Act

"RESOLVED FURTHER THAT in the event of loss or inadequacy of profits my &inancial year the company
shall pay by way of remuneration or perquisitesaay other allowance as mentioned in the resolution
accordance with the applicable provisions of thenBanies Act, 2013 read with Schedule V thereto.”

"RESOLVED FURTHER THAT Mr. Raj Kumar Bhartia (DIN 00003164), Director the Company be and is
hereby authorized to do all such acts deeds antersadnd things as in absolute discretion it maysoer
necessary expedient or desirable to give effetttisoresolution.”



3. To consider and, if thought fit, to pass, withwothout modification(s), the following resoluticas Ordinary
Resolution

Appointment of Mrs. Gayatri Bhartia (DIN 00003216)as Director

“RESOLVED THAT Mrs. Gayatri Bhartia (DIN 00003216), who was apped by the Board of Directors as an
Additional Director of the Company with effect frolharch 26, 2015 pursuant to Section 161(1) of tbenffanies
Act, 2013 (“the Act”) and The Companies (Appointrhemd Qualification of Directors) Rules, 2014, lgein
eligible for appointment and in respect of whom @mmpany has received a notice in writing alondhwéquisite
deposit from a member pursuant to Section 160 efAtt proposing her candidature for the office afebtor be
and is hereby appointed as a Director of the Compan

4. To consider and, if thought fit, to pass, withvathout modification(s), the following resolutioas Special
Resolution

Appointment of Mrs. Gayatri Bhartia (DIN 00003216)as Whole time Director

“RESOLVED THAT pursuant to the provisions of Section 196 & 20&drevith Schedule V of the Companies
Act, 2013 and the Companies (Appointment and Renatioa of Managerial Personnel) Rules, 2014 (inicigd
any statutory modification(s) or re-enactment tbéfer the time being in force), consent of the Qamy be and
is hereby accorded to appoint Mrs. Gayatri BhgilN 00003216) as Whole time Director of the Compéor a
period of five years with effect from #6viarch, 2015

“RESOLVED THAT pursuant to the provisions of Section 197 readh Bithedule V and all other applicable
provisions of the Companies Act, 2013 and the Caongsa(Appointment and Remuneration of Managerial
Personnel ) Rules, 2014 (including any statutorydification(s) or re-enactment thereof for the tilmeing in
force), consent of the Company be and is herebgrded for payment of remuneration to Mrs. GayBhartia
(DIN 00003216) as Whole time Director of the Compéor a period of three years with effect from™@larch,
2015. The details of remuneration as recommendedhéyNomination and Remuneration Committee are as
follows:

(a)Consolidated Salary: Rs.50,000/- p.m
(b) Bonus and Leave Salary: As per applicable rafeke Company

The Company’s contribution to provident fund, s@meruation or annuity fund, to the extent theselging
together are not taxable under the Income Tax ¢patuity payable and encashment of leave at theoétie
tenure, as per the rules of the company and t@xbent not taxable under the Income Tax law, shatlbe
included for the purpose of computation of perqassi

(b) Reimbursement of Expenses

Expenses incurred for travelling, board and lodgimguding for his spouse and attendant(s) duringifess
trips, any medical assistance provided includinghis family members; and provisions of cars foe os the
Company’s business and telephone expenses aéemesighall be reimbursed at actual and not coresides
perquisites



(c) General:

She shall not be eligible to receive any remunendby way of sitting fees for attending meetingshef Board
of Directors or any committee thereof.

The appointment can be terminated by either partgiving three months' notice in writing to the eth

The aggregate of the remuneration and perquisibemnéfits payable to all managerial personnel efGompany
taken together, shall be within the limit prescdheder the Companies Act, 2013 or any amendmengti or re
enactment thereof.

“RESOLVED FURTHER THAT the Board of Directors is authorised to vary orréase the remuneration,
perquisites and other benefits payable or to beiged to Mrs. Gayatri Bhartia (DIN 00003126), inding any
monetary value thereof to the extent the Board iméddors may consider appropriate and to alter g the
terms and conditions so as not to exceed the mamihmits specified in the Companies Act

"RESOLVED FURTHER THAT in the event of loss or inadequacy of profits my #inancial year the company
shall pay by way of remuneration or perquisitesaay other allowance as mentioned in the resolution
accordance with the applicable provisions of thenBanies Act, 2013 read with Schedule V thereto.”

"RESOLVED FURTHER THAT Mr. Raj Kumar Bhartia (DIN 00003164), Managing iter of the Company
be and is hereby authorized to do all such actslslead matters and things as in absolute discrétiamay
consider necessary expedient or desirable to digeteo this resolution.”

By Order of the Board
For Orson Holdings Co Ltd.

Sd/-
DATE: 15.05.2015 Raj Kumar Bhartia
PLACE: KOLKATA Director

DIN 00003164
NOTES:

A Member entitled to attend and vote at the meetings entitled to appoint a proxy to attend and votenstead

of himself/herself and the proxy need not be a meneh of the Company. The proxy form in order to be
effective must be deposited with the Company not $8 than 48 hours before the time fixed for
commencement of the Meeting. The proxy form is enased herewith the Notice.

1. The Members/Proxies should bring the Attendange &int herewith duly filled for attending the Meeti

2. The Explanatory Statement pursuant to section H0the@ Companies Act, 2013 in respect of Special
Businesses is annexed hereto.

3. Corporate Members intending to send their authdrispresentatives are requested to send a dulfiexbrt
copy of the Board Resolution authorizing the repnégtives to attend and vote at the Extraordinagegal
Meeting.

4. The voting rights for the shares are one vote peite share, registered in the name of the shadehns!/
beneficial owners as on Cut off Date of 04-June5201

5. The Company is pleased providing the facility fotimg by members by electronic means and the bssine
of the meeting may be transacted through electreniing system. In terms of Section 108 of the
Companies Act, 2013 read with Rule-20 of the Corgm(Management and Administration) Rules, 2014
amended and the Clause-35B of the listing agreeniemtCompany has engaged the services of Centra
Depository Services (India) Limited (CDSL) to prdeithe facility of electronic voting (‘e-votingt) respect
of the resolutions proposed at this EGM.



6. The Board of Directors has appointed Mr. Navin Kothof M/s N.K. & ASSOCIATES, Practicing
Company Secretaries as the Scrutinizer for condgctinis E-voting process in a fair and transparent
manner.

7. Shareholders holding shares either in physical fornm dematerialized form, as on the cut-off daft®4-
June-2015, shall be eligible to cast vote eithesubh remote e-voting or in the EGM.

8. Members attending the meeting who have not cast Wo¢e by remote e-voting (i.e. casting votes by a
member using electronic voting system from a platteer than venue of extraordinary general meeting)
shall have the facility of voting, either througallbt or poling paper, at the venue of meeting.

9. Members who have cast their votes by remote e-gqginor to the EGM, may also attend the meeting but
shall not be entitled to cast their vote again.

10.The notice of EGM is being sent to the members, sghnames appear in the register of members /
depositories as at closing hours of business, blag-2015.

11.Notice of the EGM along with attendance slip, prdgym, along with the process, instructions and the
manner of conducting e-voting is being sent eledtaly to all the members whose e-mail IDs are
registered with the Company / depository particifgn For members who request for a hard copy and f
those who have not registered their email addi@sgsical copies of the same are being sent throlgh
permitted mode.

12.Investors who became members of the Company suesetputhe dispatch of the Notice / Email and holds
the shares as on the cut off date i.e. 04-June;20&5equested to send the written /email comnatioit to
the Company at sales@orsonholdings.com by mentidhigir FolioNo. / DP ID and Client ID No to obtain
the Log-in ID and Password for e-voting.

13.Process for E-Voting:

[.) Pursuant to provisions of Section 108 of themPanies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014 andus#a35B of the Listing Agreement, the Company is
pleased to provide members facility to exercisé thight to vote by electronic means. As an altékeato vote
physically at the EGM, and the business may beséeted through e-Voting Services provided by Céntra
Depository Services Limited (CDSL)

[I.) Similarly, Members opting to vote physicallar do the same by remaining present at the meatidg
should not exercise the option for e-voting. Howewve case Members cast their vote exercising libth
options, i.e. physically and e-voting, then votasted through e-voting shall be only be taken aotasideration
and treated valid whereas votes casted physicatlyeameeting shall be treated as invalid. Theruresions for
e-voting are as under, Members are requestedlawfdihe instruction below to cast their vote thrbuegvoting:

[1l.) The instructions for shareholders voting eledronically are as under:

()  The voting period begins on Monday June 8, 201%.@@ A.M. and ends on Wednesday June 10, 2015 a
5.00 P.M. During this period shareholders’ of them@any, holding shares either in physical formror i
dematerialized form, as on the cut-off date (reaatk) of June 4, 2015, may cast their vote elactally.

The e-voting module shall be disabled by CDSL fating thereatfter.

(i)  The shareholders should log on to the e-voting weklsvw.evotingindia.com during the voting period



(i)  Click on “Shareholders” tab.

(iv)  Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digitsi€?it ID,
c. Members holding shares in Physical Form shouldrdfako Number
registered with the Company, excluding thecgd characters.

(v)  Next enter the Image Verification as displayed @tidk on Login.

(vi)  If you are holding shares in demat form and hadyéolgon to www.evotingindia.com and voted on an
earlier voting of any company, then your existiggwvord is to be used.

vii)  If you are a first time user follow the steps giveExiow:
For Members holding shares in Demat Form and Physat Form

PAN Enter your 10 digit alpha-numeric PAN issued byoime Tax Departmer
(Applicable for both demat shareholders as wepilasical shareholders)

—

* Members who have not wupdated their PAN with [he
Company/Depository Participant are requested tahesérst two letters
of their name and the 8 digits of the sequence runmithe PAN field.

* In case the sequence number is less than 8 diglies the applicablg
number of 0’'s before the number after the first teb@racters of th
name in CAPITAL letters. Eg. If your name is Raméd&mar with
sequence number 1 then enter RAOO000001 in the fibddN

DOB Enter the Date of Birth as recorded in your dencabant with the depository or

in the company records for your folio in dd/mm/yyigymat

DD

Bank Enter the Bank Account Number as recorded in yamat account with the
Account | depository or in the company records for your folio
Number

* Please Enter the DOB or Bank Account Number in otalé¢.ogin.
(DBD » If both the details are not recorded with the déposor company then
please enter the member-id / folio number in thekB&ccount Numbe
details field as mentioned in above instruction ). i

(viii)  After entering these details appropriately, click‘®@UBMIT” tab.

(ix)  Members holding shares in physical form will theredtly reach the Company selection screen. However
members holding shares in demat form will now reé&eassword Creation’ menu wherein they are required
to mandatorily enter their login password in thevipassword field. Kindly note that this passwordoide
also used by the demat holders for voting for rgsmhs of any other company on which they are lelgto
vote, provided that company opts for e-voting tigto DSL platform. It is strongly recommended not to
share your password with any other person andutkest care to keep your password confidential.

(x)  For Members holding shares in physical form, thiitkecan be used only for e-voting on the resohsi
contained in this Notice.



(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

Click on the EVSN for the relevant “ORSON HOLDING@EMPANY LIMITED” on which you choose
to vote.

On the voting page, you will see “RESOLUTION DESERION” and against the same the option
“YES/NO” for voting. Select the option YES or NO dssired. The option YES implies that you assent to
the Resolution and option NO implies that you dis$e the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish towiew the entire Resolution details.

After selecting the resolution you have decideddtz on, click on “SUBMIT”. A confirmation box wilbe
displayed. If you wish to confirm your vote, cliok “OK”, else to change your vote, click on “CANCEL
and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, ywill not be allowed to modify your vote.

You can also take out print of the voting done by Yy clicking on “Click here to print” option oine
Voting page.

If Demat account holder has forgotten the samevwasisthen Enter the User ID and the image verifocat
code and click on Forgot Password & enter the betgi prompted by the system.

Note for Institutional Shareholders & Custodians :

Institutional shareholders (i.e. other than Indirats, HUF, NRI etc.) and Custodians are requirdddgan

to https://www.evotingindia.com and register thelveg as Corporates.

A scanned copy of the Registration Form bearingstiaenp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

After receiving the login details they have to ¢eea compliance user which should be created ubiag
admin login and password. The Compliance user wbaldble to link the account(s) for which they wish
to vote on.

The list of accounts should be mailed to helpdeskieg@cdslindia.com and on approval of the acceount
they would be able to cast their vote.

A scanned copy of the Board Resolution and Powéttmirney (POA) which they have issued in favour of
the Custodian, if any, should be uploaded in PDfé&t in the system for the scrutinizer to verifg game.

In case you have any queries or issues regardidgig, you may refer the Frequently Asked Question
(“FAQs”) and e-voting manual available at www.ewngfindia.com under help section or write an email to
helpdesk.evoting@cdslindia.com

14.Institutional Members / Bodies Corporate (i.e. ottian individuals, HUF, NRI etc.) are requiredstnd

scanned copy (PDF/JPG Format) of the relevant B&asblution / Authority letter etc. together with
attested specimen signature of the duly authosagmhtory(ies) who are authorized to vote throughad

at sales@orsonholdings.com with a copy marked ligdesk.evoting@cdslindia.com on or before June 10,
2015, upto 5.00 pm without which the vote shall m@treated as valid.

15.The voting rights of shareholders shall be in prapo to their shares of the paid up equity shagital of the

Company as on the cut-off date of 04 June 2015.



16.The notice of Extra Ordinary General Meeting wi# bent to the members, whose names appear in th
register of members / depositories as at closingshof business, on 08 May 2015.

17.The shareholders shall have one vote per equitiedted by them as on the cut-off date of 04 Janép.
The facility of e-voting would be provided once farery folio / client id, irrespective of the numnloé joint
holders.

18.Mr. Navin Kothari practicing Company Secretary (@mate of Practice Number 3725) has been appdinte
as the Scrutinizer to scrutinize the e-voting psscm a fair and transparent manner. The Scrutirsizell
within a period not exceeding three (3) working l&apm the conclusion of the e-voting period unkfoc
the votes in the presence of at least two (2) w&net in the employment and make a Scrutinize€gdr
of the votes cast in favour or against, if anythaith to the Chairman of the Company.

19. The results shall be declared by the Director ef @mompany at its registered office ori"1Rne, 2015 at
12.30 P.M. The results declared alongwith the $umgr's Report shall be placed on the website DSC
within two (2) days of passing of the resolutiorttsg EGM of the Company and will be communicated to
the Stock Exchanges, CSE Limited.

Explanatory Statement under Section 102(1) of the @npanies Act, 2013
Iltem No. 1

The Company had appointed M/s B.K.Agarwala & Coaf#red Accountants, Kolkata, as the Statutory fusli
of the Company at the Thirty Second Annual Gengledting (AGM) held on 10 September, 2014 to hold office
till the conclusion of the next AGM.

M/s B.K.Agarwala & Co, Chartered Accountants, Kaékaave tendered their resignation effective frabrbary
10, 2015, resulting into a casual vacancy in tlie®bf Statutory Auditors of the company as engeshby section
139(8) of the Companies Act, 2013 (“Act”). Sincesasual vacancy, in terms of section 139(8) ofAbe caused
by the resignation of auditors can only be fillgdhy the Company in general meeting. As per recomaakon of
the Audit committee, the Board proposes that MisstBgi & Co., Chartered Accountants, Kolkata, bpoamted
as the Statutory Auditors of the Company to fi#t tasual vacancy caused by the resignation of M{sAigarwala
& Co, Chartered Accountants, in the Extraordinagn€&ral Meeting of the Company.

M/s. Rustagi & Co., Chartered Accountants, Kolkataye conveyed their consent to be appointed aStttatory
Auditors of the Company along with a confirmatidrat, their appointment, if made by the members, ldve
within the limits prescribed under the Companie$ 2@13.

Accordingly, Board recommends the resolution fouryapproval as an Ordinary Resolution.

None of the Directors, Key Managerial Persons eirttelatives, in any way, concerned or interestethe said
resolution.

Item No. 2

Mr. Vivek Kumar Bhartia, aged 46 years, is a corpoter and Managing Director of the Company and rigwvi
over 15 years of industry experience in the fidldllG Valve Industry. He has a degree in Commaétég current
term of appointment as a Managing Director of tleen@any expire on January 10, 2015. He has excejlasp
and thorough knowledge and experience. His knovdedgarious aspects relating to the Company’srafend



long business experience, the Board of Directotd the considered opinion that for smooth andcedfit running
of the business, the services of Mr. Vivek Kumaagia should be available to the Company for ahenperiod
of five years with effect from January 10, 2015témims of the provisions of the Companies Act, Nloenination
and Remuneration Committee of the Board and thedBofDirectors have, at their meeting held on danb,
2015, re-appointed him as Managing Director of @mnpany for a further period of five years witheetf from
January 10, 2015.

Sections 197 read with Schedule V of the Compahats2013 requires the payment of minimum remunenain
case of lack or inadequacy of profits to be appidye the Members by way of a Special Resolutionafgeriod
not exceeding three years. In view of this, it isgmsed to seek the approval of Members for payroebelow
mentioned remuneration of Mr. Vivek Kumar Bharta 8 years:

(a) Salary, Perquisites and Allowances per annum:

()Basic Salary: Rs.2,00,000/- p.m

(ilLeave Salary: Rs.2,00,000/- p.a

(iiBonus : Rs.2,00,000/- p.a

(iv)Perquisites and allowances subject to a maximtiRs. 10,00,000/- p.a. (Rupees Ten Lacs Only)

The perquisites and allowances, as aforesaid, sttdlide unfurnished rent free accommodation orskaent
allowances in lieu thereof; house maintenance aim& together with reimbursement of expenses and /
allowances for utilization of gas, electricity, wgtfurnishing and repairs and club membership.f€be said
perquisites and allowances shall be evaluated, etezrapplicable, as per the provisions of Income Aet,
1961 or any rules there under or any statutory fluadion(s) or re enactment thereof; in the absesfcany
such rules, perquisites and allowances shall bieia@teal at actual cost.

The Company’s contribution to provident fund, s@meruation or annuity fund, to the extent theselging
together are not taxable under the Income Tax ¢patuity payable and encashment of leave at theoétiie
tenure, as per the rules of the company and texkent not taxable under the Income Tax law, shatlbe
included for the purpose of computation of pesgas

(b) Reimbursement of Expenses

Expenses incurred for travelling, board and lodgimguding for his spouse and attendant(s) duringifiess
trips, any medical assistance provided includinghie family members; and provisions of cars foe os the
Company’s business and telephone expenses aéemesighall be reimbursed at actual and not coresides
perquisites

(c) General:

He shall not be eligible to receive any remuneraby way of sitting fees for attending meetingshef Board
of Directors or any committee thereof.

Information required under Section Il, Part Il ah®dule V of the Companies Act, 2013:



I. General Information

Nature of industry

Orson Holdings Co. Ltd. is engaged
manufacturing of LPG Cylinder Valves

Date or expected date of commencemen
commercial production

I @ite of commencement of commerd
production- 3¢ June 1998

ial

In case of new companies, expected dats
commencement of activities as per proj
approved by financial institutions appearing
the prospectus

b of
edMOT APPLICABLE
in

Financial based

indicators

performance on

giv

drarticulars of Financial Year 2013-14:

Profit before Tax- Rs. 225.53 Lacs
Tax Expenses — Rs. 63.29 Lacs
Net Profit after tax- Rs. 162.24

Total Revenue- Sales & Other Income- Rs.4132.32 lac

Foreign investments or collaborations, if any

NIL

II. Information about the appointee

Background details

As narrated above

Past remuneration

For Financial year 2013-14- Rs.10.63 Lacs

Recognition or awards

Mr. Vivek Kumar Bhartia has played a vit
role in marketing of our product in the forei
market and his whole hearted efforts h:
made our Company being established in
Global LPG market

al
On

ave
the

Job profile and his suitability

Overall management of the Company. Gi
his experience, Mr. Vivek Kumar Bhartia
considered well suited for the position

en
is

Comparative remuneration profile with resp
to industry, size of the company, profile of t
position and person

edhe proposed remuneration is commensu
heith the responsibilities of the appointee &
in line with the remuneration practice in t
industry.

rate
is
he

Pecuniary relationship directly or indirect
with the company, or relationship with t
managerial personnel, if any

[yBesides remuneration to be paid to him,
n&ivek Kumar Bhartia is also entitled to intere
on amount borrowed by the Company frg
him.

Mrs. Gayatri Bhartia, Whole Time Director
the Company is wife of Mr. Vivek Kumag
Bhartia

I1l. Other information

Reasons of loss or inadequate profits

The Company’s profit after tax for Financ
Year 2013-14 stood at 162.24 Lacs
compared to 111.18 Lacs in 2012-13 T
inadequacy of profit is greatly attributed
lower margin in order to penetrate the fore

Mr.
ast
DM

Of
1§

al
as
'he

agn



market and make our product globally
competitive. Further the domestic market was
not feasible due to negative margin.

Steps taken or proposed to be taken |for
improvement The Company production has started
enhancing from January 2013 and the
Company is able to run its new factory with
100% capacity and is expected to result |in
substantial growth in revenues and margin
in upcoming years. Further the Company |is
taping export market and also exploring
more new areas. Further with modernization
of plant and tapping new export market the
company is confident of its growth in near

future.
Expected increase in productivity and profits in
measurable terms The Company expects to generate increased

revenues in the coming years

IV. Disclosures

The Company will disclose its information in ther&itors Report.

Accordingly, Board recommends the resolution fauryapproval as Special Resolution.

None of the Directors and Key Managerial Persoereépt Mr. Vivek Kumar Bhartia as an appointee kindRaj
Kumar Bhartia, Mrs. Shanti Bhartia and Mrs. Gay&hiartia as a relative may be deemed to be condewne
interested in the Resolution.

Iltem No. 3
Pursuant to Section 161 and other applicable pangs if any, of the Companies Act, 2013, the Boafd

Directors at its meeting held on March 26, 2015 Apgointed Mrs. Gayatri Bhartia as an Additionateldtor of
the Company with effect from that date. Due noticeler Section 160 of the Companies Act, 2013 han be
received proposing the appointment of Mrs. GayBitvartia as a Director of the Company. Requisiteseah has
been filed by Mrs. Gayatri Bhartia pursuant to pinevisions of Section 152 of the Companies Act,2Qt act as
a Director, if appointed.

Accordingly, Board recommends the resolution fonryapproval as Ordinary Resolution.

None of the Directors and Key Managerial Persomxekpt Mrs. Gayatri Bhartia as an appointee andRd.
Kumar Bhartia, Mrs. Shanti Bhartia and Mr. Vivekidar Bhartia as a relative may be deemed to be coader
interested in the Resolution.

Item No. 4

Mrs. Gayatri Bhartia, aged 43 years, has 10 yed&rindustry experience in the field of Commerce and
management. She has a degree in Commerce. Shededier grasp and thorough knowledge and expegzi@hc
general management. Her knowledge of various aspetating to the Company’s affairs and long bussne
experience, the Board of Directors is of the cosr®d opinion that for smooth and efficient runniofgthe
business, the services of Mrs. Gayatri Bhartia Ehba available to the Company for a period of fyears with
effect from March 26, 2015. In terms of the prowms of the Companies Act, the Nomination and Rematios



Committee of the Board and the Board of Directasgeh at their meeting held on March 26, 2015, agpdi her
as Whole time Director of the Company for a pewbdive years with effect from March 26, 2015.

Sections 197 read with Schedule V of the Compafas2013 requires the payment of minimum remunenain
case of lack or inadequacy of profits to be appiddwe the Members by way of a Special Resolutionafgeriod
not exceeding three years. In view of this, it isgmsed to seek the approval of Members for payroebelow
mentioned remuneration of Mrs. Gayatri Bhartia3grears:

a)Consolidated Salary:  Rs.50,000/- p.m
(b) Bonus and Leave Salary: As per applicable rofehe Company

The Company’s contribution to provident fund, s@meruation or annuity fund, to the extent theselging
together are not taxable under the Income Tax ¢matuity payable and encashment of leave at theoétite
tenure, as per the rules of the company and texkent not taxable under the Income Tax law, shatlbe
included for the purpose of computation of perdessi

(b) Reimbursement of Expenses

Expenses incurred for travelling, board and lodgmguding for his spouse and attendant(s) duriagifess
trips, any medical assistance provided includimghker family members; and provisions of cars foz oa the
Company’s business and telephone expenses aemesighall be reimbursed at actual and not coresides
perquisites

(c) General:

She shall not be eligible to receive any remunenably way of sitting fees for attending meetingsh&f Board
of Directors or any committee thereof.

Information required under Section Il, Part Il ah®dule V of the Companies Act, 2013:

|. General Information

Nature of industry Orson Holdings Co. Ltd. is engaged |in
manufacturing of LPG Cylinder Valves

Date or expected date of commencement @&te of commencement of commergcial
commercial production production- 3¢ June 1998

In case of new companies, expected dat¢ of
commencement of activities as per projestOT APPLICABLE
approved by financial institutions appearing| in

the prospectus

Financial performance based on givydparticulars of Financial Year 2013-14:
indicators Total Revenue- Sales & Other Income-
Rs.4132.32 lacs

Profit before Tax- Rs. 225.53 Lacs
Tax Expenses — Rs. 63.29 Lacs
Net Profit after tax- Rs. 162.24

Foreign investments or collaborations, if any NIL

Il. Information about the appointee




Background details As narrated above

Past remuneration NIL

Recognition or awards NIL

Job profile and her suitability Overall management of the Company. Given
her experience, Mrs. Gayatri Bhartia |is
considered well suited for the position

Comparative remuneration profile with respe@he proposed remuneration is commensurate

to industry, size of the company, profile of theith the responsibilities of the appointee &|is

position and person in line with the remuneration practice in the
industry.

Pecuniary relationship directly or indirectlr. Vivek Kumar Bhartia Managing Director

with the company, or relationship with thef the Company is husband of Mrs. Gayatri

managerial personnel, if any Bhartia

[ll. Other information

Reasons of loss or inadequate profits The Company’s profit after tax for Financial
Year 2013-14 stood at 162.24 Lacs |as
compared to 111.18 Lacs in 2012-13 The
inadequacy of profit is greatly attributed |to
lower margin in order to penetrate the forejgn
market and make our product globally
competitive. Further the domestic market was
not feasible due to negative margin.

Steps taken or proposed to be taken |for

improvement The Company production has started
enhancing from January 2013 and the
Company is able to run its new factory with
100% capacity and is expected to result |in
substantial growth in revenues and mar
in upcoming years. Further the Company |is
taping export market and also exploring
more new areas. Further with modernization
of plant and tapping new export market the
company is confident of its growth in near
future.

Expected increase in productivity and profits in

measurable terms The Company expects to generate increased
revenues in the coming years

IV. Disclosures

The Company will disclose its information in ther&itors Report.

Accordingly, Board recommends the resoluti

on fanryapproval as Special Resolution.



None of the Directors and Key Managerial Persomxekpt Mrs. Gayatri Bhartia as an appointee andRd.
Kumar Bhartia, Mrs. Shanti Bhartia and Mr. Vivekidar Bhartia as a relative may be deemed to be coader
interested in the Resolution.

Details of Directors seeking appointment/ re-appoent at the this General Meeting scheduled todbé ¢n June

11, 2015

Name of the Direct

Mr. Vivek Kumar Bhartii

Mrs. Gayatri Bharti

Date of Birtt

12-07-196¢

08-07-197<

Date of Appointmet

10-01-201¢

26-03-201¢

Relationship with othe
Directors

Son of Mr. Raj Kuma
Bhartia & Mrs. Shanti
Bhartia, Directors of the
Company and husband of
Mrs. Gayatri Bhartia, Wholg
Time Director of the
Company.

Wife of Mr. Vivek Kumar Bhartie
Managing Director of the Company
and daughter in law of Mr. Raj Kumar
Bhartia & Mrs. Shanti Bhartia,
Directors of the Company

Expertise in specific function:
area

Expertise in the field c
manufacturing of LPG
Cylinder Valves

Expertise in the field of commerce a
management.

Qualificatior

B.Conr

B.Conr

Board Membership of othe
companies as on March 31,20

Omkeshwar Investmen
1Bvt. Ltd.
Ontario Construction &
Investment Pvt. Ltd.
North India Wires Ltd
Bullish Enclave &
Developers Pvt. Ltd.
Orion LPG & Engg.
Equipments Pvt. Ltd.

Omkeshwar Investments Pvt. L

Ontario Construction & Investment
Pvt. Ltd.

Chairman/ Member of th

Committee of the Board of NIL NIL
Directors as on March 31, 20156

Chairman/Member of th

Committee of Directors of otherNIL NIL
companies in which he is a

director as on March 31, 2015

a) Audit Committe NIL NIL
b) Shareholders’ Grievan

Committee NIL NIL
c) Board Governance ai

Nomination Committee NIL NIL
d) Compensation Committ NIL NIL
e) Other Committe NIL NIL
Number of shareheld in the

Company as on March 31, 2014294800 NIl

DATE: 15.05.2015
PLACE: KOLKATA

By Order of the Board
For Orson Holdings Co Ltd.
Sd/-
Raj Kumar Bhartia
Director
DIN 00003164



ORSON HOLDINGS COMPANY LIMITED

Regd. Office: 14C Raja Santosh Road, Alipore .Kolkata- 700 027

Phone No.: (033) 24496767 ; E-mail: sales@orsonholdings.com
CIN: L67120WB1982PLC034468

FORM NO. MGT-11
Proxy Form
[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration)

Rules, 2014]
Name of the Member(s)
Registered Address
E-mail ID
Folio No. / *DP-ID & Client

*Applicable for Investors holding shares in electronic form.
1 / We, being the member (s) of ......................... shares of the above named company, hereby appoint:

Name: Address:
1. E-mail Id: Signature:
Or falling him

Name: Address:
2. E-mail Id: Signature:
Or falling him

Name: Address:
3. E-mail Id: Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Extraordinary General Meeting of the Company, to be held on Thursday,
the 11t of June, 2015 at 11 A M. at 14C Raja Santosh Road, Alipore Kolkata- 700 027, and at any adjournment thereof in respect of such resolutions as is/are

indicated below:-

** ]/We wish my/our above Proxy to vote in the manner as indicated in the box below:-

Item Resolution(s) For Against
No.
1. Ordinary Resolution for appointment of statutory auditors to fill casual vacancy.
2. Special Resolution for reappointment of Mr. Vivek Kumar Bhartia (DIN: 00003182) as Managing Director.
3. Ordinary Resolution for appointment of Mrs. Gayatri Bhartia as Director.
4. Special Resolution for appointment of Mrs. Gayatri Bhartia as Whole Time Director.
Signed this ............ day of ............. 2015.
Affix Re.1
Revenue Stamp
Signature of Shareholder Signature of Proxy holder(s):
Notes:

1. This form should be signed across the stamp as per specimen signature registered with the Company.

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

3. A proxy need not be a member of the Company.

4. A person can act as proxy on behalf of members not exceeding fifty and holding in the aggregate not more than 10% of the total share capital of the
Company carrying voting rights. A member holding more than 10% of the total share capital of the Company carrying voting rights may appoint a single
person as proxy and such person shall not act as a proxy for any other person or shareholder.

5. **This is only optional. Please put a x’ in the appropriate column against the resolutions indicated in the Box. If you leave the ‘For’ or ‘Against’ column
blank against any or all the resolutions, your Proxy will be entitled to vote in the manner as he/she thinks appropriate.

6. Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.

7. In the case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be stated.



ORSON HOLDINGS COMPANY LIMITED

Regd. Office: 14C Raja Santosh Road, Alipore .Kolkata- 700 027
Phone No.: (033) 24496767 ; E-mail: sales@orsonholdings.com
CIN: L67120WB1982PLC034468

ATTENDANCE SLIP

Extra Ordinary General Meeting, Thursday, the 11 th of June , 2015 at 11 A.M. at 14C Raja Santosh Road, Alipore, Kolkata- 700 027

Name of the Shareholder

Address

Registered Folio/ DP ID & Client ID

No of Shares held

Name of the Proxy / Authorised

Representative, if any

I / We hereby record my / our presence at the EXTRAORDINARY GENERAL MEETING of the Company to be held on Thursday, the 11th of
June, 2015 at 11 A.M. at 14C Raja Santosh Road, Alipore, Kolkata- 700 027

Signature of Shareholder/ Proxy/ Authorised Representative

Note: The Member/Proxy must bring this Attendance Slip to the Meeting, duly completed and signed, and hand over the same at the venue

entrance.
ELECTRONIC VOTING PARTICULARS
EVSN (Electronic Voting USER - ID (BO-ID or Folio No. as per | PERMANENT ACCOUNT NUMBER (PAN) (Original PAN
Sequence Number) Note No. 13 - (iv) of the Notice) As per Note No. 13 - (vii)

of the Notice)

150515003

Please refer to e-voting instructions mentioned in the Notice.

The e-voting facility will be available during the following voting period:
Commencement of e-Voting : From 8-June-2015 at 9:00 AM (IST)
End of e-Voting : Upto 10 - June-2015 at 5:00 P.M. (IST)



