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POSTAL BALLOT NOTICE

(Pursuant to Section 110 of the Companies Act, 2013 read with the Companies (Management and

Administration) Rules, 2014)

Dear Member(s),

Notice is hereby given pursuant to Section 110 of the Companies Act, 2013, (hereinafter referred to as “the

Act”), read with Rule 22 of the Companies (Management and Administration) Rules, 2014 (including any

statutory modification or re-enactment thereof for the time being in force) to the Members of Adi Rasayan

Limited (hereinafter referred to as “the Company”) that the resolution appended below is proposed to be

passed by way of postal ballot / e-voting. The explanatory statement pertaining to the said resolution

setting out the material facts concerning each item and the reasons thereof are annexed hereto alongwith

a postal ballot form (hereinafter referred to as ‘the Postal Ballot Form’) for your consideration and voting.

The Board of Directors of the Company has appointed  Mrs. Urmila Bohra, Proprietor of M/s Urmila Bohra

& Associates, Mumbai as the Scrutinizer, at the meeting held on 13th  February, 2016, for conducting the

postal ballot (physical & e-voting) process in accordance with law, in a fair and transparent manner.

The business of the postal ballot shall, in addition to physical voting, also be transacted through electronic

voting system. Accordingly, the Company in compliance with, Regulation 44 of the Securities Exchange

Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the provisions

of Section 108 of the Act read with Rule 20 and 22 of the Companies (Management and Administration)

Rules, 2014, as amended from time to time, is pleased to provide to the Members (whether holding

shares in physical or in dematerialized form) the facility to exercise their right to vote on the matter included

in the notice of the postal ballot by electronic means i.e. through e-voting services provided by National

Securities Depository Limited (NSDL). The e-voting period commences on 28th February, 2016 at 9.00

a.m. and ends on 28th March, 2016 at 5.00 p.m. Please read carefully and follow the instructions as printed

in this Notice for e-voting.

Those Members, who do not have access to e-voting facility can send their assent or dissent in writing on

the Postal Ballot Form attached herewith. Members are requested to carefully read the instructions printed
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on the Postal Ballot Form and return the Postal Ballot Form duly completed and signed in the attached self-

addressed, postage pre-paid business reply envelope, so as to reach the Scrutinizer before the close of

the working hours 5.00 p.m. on the 29th March, 2016 at the Company’s Registrar and Share Transfer Agent

namely System Support Services Limited, Unit :- Adi Rasayan Limited, 209, Shivai Industrial Estate, Near

Parke - Davis, 89, Andheri Kurla Road, Saki Naka, Andheri (E), Mumbai-400072. Please note that any Postal

Ballot Form(s) received after 5.00 p.m. on  29th March, 2016 will be treated as not received. The Scrutinizer

will be submitting her report to the Chairman or in his absence, any Director authorised by the Board, after

the completion of the scrutiny of the postal ballots (physical and e-voting). The results of the voting by

postal ballot will be announced by the Chairman of the Company or in his absence, any person authorized

by him, on 31st March, 2016 at 5.00 p.m. at the Registered Office of the Company situated at G/C, Ground

Floor, Trupti Apartment, B/H. Old High Court, Navrangpura, Ahmedabad-380009 and will be displayed on

the notice board at the registered office of the Company. The results of the postal ballot will also be posted

on the Company’s website www.adirasayan.in and on the website of National Securities Depository Limited,

besides communicating to the stock exchange where the Company’s shares are listed. The results of the

postal ballot shall also be announced through newspaper advertisement. The resolution, if approved, will

be taken as passed effectively on 31st March, 2016.

SPECIAL BUSINESS

REDUCTION OF SHARE CAPITAL

To consider and if thought fit, to pass the following Resolution as a Special Resolution:

RESOLVED THAT pursuant to the provisions of Section 100 to 104 and other applicable provisions, if any,

of the Companies Act, 1956 and the Articles of Association of the Company, stock exchange where the

shares of the company are listed, subject to the confirmation of the Hon’ble High Court or at the National

Company Law Tribunal (NCLT) and/or any other Regulatory Authority as may be required, the  Equity Share

Capital of the Company be and is hereby reduced from Rs.6,51,97,000/- divided into 65,19,700 Equity

Shares of Rs. 10/- (Rupees Ten only) each fully paid up to Rs. 32,59,850/- divided into 3,25,985 Equity

Shares of Rs. 10/- (Rupees Ten only) each and that such reduction be effected by canceling of 61,93,715

Equity Shares of Rs. 10/- each amounting to Rs. 6,19,37,150/- which is  lost or un-represented by the

available assets  i.e. Debit balance in Profit and Loss Account

RESOLVED FURTHER THAT the reduction of Company’s paid up equity share capital as indicated above is

subject to following terms and conditions:

a) After the Hon’ble High Court confirms the reduction, the Company shall extinguish such paid up
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Equity share capital including the capital, which has been written off against the debit balance of Profit

and Loss account.

b) On extinguishments of the paid-up share capital as provided in (a) above, the Paid-up equity share

capital shall stand reduced to Rs. 32,59,850/-

c) Treatment of Fractional Shares:

i. In case any member’s holding in the Company is such that the member becomes entitled to a

fraction of an equity share of the Company, then the Company shall not issue fractional share

certificates to such member but shall instead consolidate all such fractional entitlements to

which the members of the Company may be entitled on the issue and allotment of equity shares

of the Company and allot consolidated equity shares to a Director nominated by the Company in

that behalf.

ii. The Director nominated by the Company as above shall, at his discretion, sell such shares in the

open market and distribute the net sale proceeds (after deduction of the expenses incurred) to

the shareholders respectively entitled to the same in proportion to their fractional entitlements.

RESOLVED FURTHER THAT upon such reduction of  Equity Share Capital as confirmed by the Hon’ble High

Court or at the National Company Law Tribunal (NCLT) and/or any other Regulatory Authority and reduction

becoming effective, the Board of Directors of the Company, after fixing the record date, be and is hereby

authorized to issue new share certificates representing the reduced Equity Share capital with new distinctive

numbers consequent to the reduction of the Equity Share capital  as aforesaid subject to the rules as laid

down in the Companies (Share Capital and Debentures) Rules 2014  and where Members holding Equity

Shares (or opt to receive the reduced Equity Shares) in dematerialized form, the reduced Equity Shares in

lieu thereof be credited to the respective beneficiary accounts of the Members with their respective Depository

Participants unless otherwise communicated in writing by such shareholders on or before such date as

may be determined by the Board of Directors of the Company or by a Committee created thereof.

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board (including any

Committee formed by them) be authorized to do all such acts, deeds, matters and things as it may, in its

absolute discretion, deem necessary, expedient, usual or proper and to settle any questions or difficulties

or doubts that may arise with regard to utilization / adjustment of the Equity share capital in the books of

account as considered necessary to give effect to the above Resolution or to carry out such modifications/

directions as may be ordered by the Hon’ble High Court or the National Company Law Tribunal (NCLT)

and/or any other appropriate statutory or Regulatory Authority to implement the aforesaid Resolution.
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RESOLVED FURTHER THAT for all the purpose of giving effect to this Resolution, the Board be and is hereby

authorised to do all such acts, deeds, matters and things as it may in its absolute discretion deem

necessary, expedient, usual or proper or desirable and to settle any question, difficulty or doubt whatsoever

may arise in this regard.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of its powers

which may be so delegated by law, to any director or committee of directors of the Company to give effect

to aforesaid Resolution.”

By Order of the Board of Directors

Place: Ahmedabad For, Adi Rasayan Limited

Date: 13th February, 2016 sd/-

Sanjiv Joshi

Director

Encl.:

1. Explanatory Statement

2. Scheme of Reduction of Capital

3. Copy of Valuation Report

4. Copy of Fairness Opinion

5. Copy of complaint Report

6. Copy of the Observation letter issued by BSE Limited

7. Postal Ballot Form and Self Addressed Postage-Prepaid envelop
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Notes:

1. Explanatory Statement for the proposed resolutions mentioned above, pursuant to Section 102 of the

Companies Act, 2013 read with Section 110 of the Companies Act, 2013 setting out material facts is

appended herewith.

2. Mrs. Urmila Bohra, Proprietor of M/s Urmila Bohra & Associates, (CP No:12523, ACS No:33415)

Practicing Company Secretaries, Mumbai has been appointed as Scrutinizer for conducting the E-

voting/ Postal Ballot in accordance with the law in a fair and transparent manner.

3. In compliance with the provisions of Section 110 of the Companies Act, 2013 read with Rule 20 and 22

of the Companies (Management and Administration) Rules, 2014 and Regulation 44 of the securities

Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the

Company offers e-voting option to the Members as an alternative to enable them to cast their votes.

For this purpose, the Company has engaged M/s. National Securities Depositary Limited (NSDL) for

facilitating e-voting to enable the Members to cast their votes electronically instead of dispatching

Postal Ballot Form.

4. This notice is being sent to all the members, whose names appear in the Register of Members/list of

beneficial owners as received from NSDL / CDSL as on the close of working hours on 20th February

2016 i.e. “the cut-off date”. Voting Rights shall be reckoned on the paid-up value of the shares registered

in the name of the members as on 20th February, 2016. E-voting is optional for members.

5. The Postal Ballot form together with the self-addressed business reply envelope is enclosed for the

use of the members. Please read carefully the instructions printed on the enclosed Postal Ballot form

before exercising your vote and return the same duly completed, signifying your assent/dissent, in the

attached self-addressed business reply envelope, so as to reach the Scrutinizer before the close of

working hours i.e. 5:00 p.m. on 29th March, 2016.

6. Members who have registered their e-mail id either with the Depositories or with the Registrar and

share transfer Agents (RTA) or with the Company are being sent Notice of Postal Ballot by e-mail and

Members who have not registered their e-mail id will receive Notice of Postal Ballot along with Postal

Ballot Form through prescribed mode under the Act. The Members can also seek duplicate Postal

Ballot Form from  M/s. System Support Services Limited, Unit: Adi Rasayan Limited 209, Shivai Industrial

Estate, Near Parke Davis, 89, Andheri Kurla Road, Saki Naka, Andheri (E), Mumbai-400072, or Registered

Office of the Company i.e. G/C, Ground Floor, Trupti Apartment, B/H. Old High Court, Navrangpura,

Ahmedabad-380009.
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7. Kindly note that the Members can opt for only one mode of voting i.e. either by Physical Postal Ballot

or e-voting. If you are opting for e-voting, then do not vote by Physical Postal Ballot also and vice versa.

However, in case Members cast their vote by both Physical Postal Ballot and e-voting, then voting done

through valid Physical Postal Ballot shall prevail and voting done by e-voting will be treated as invalid.

8. Members desiring to exercise vote by Physical Postal Ballot are requested to carefully read the

instructions printed in the Postal Ballot Form and return the Postal Ballot Form duly completed and

signed in the enclosed self-addressed postage prepaid business reply envelope to the Scrutinizer so

as to reach the Scrutinizer on or before the close of working hours i.e. 5:00 p.m. on 29th March, 2016.

The postage cost will be borne by the Company. However, envelopes containing Postal Ballots, if sent

by courier or registered / speed post at the expense of the Members will also be accepted. Assent /

Dissent received after 5.00 p.m. on 29th March, 2016 would be strictly treated as if reply from the

Members has not been received.

9. Voting through electronic means:

(i) The voting period begins on 28th February, 2016 from 9.00 a.m. and ends on 28th March, 2016 till

5.00 p.m. During these period shareholders of the Company, holding shares either in physical

form or in dematerialized form, i.e. 20th February, 2016, may cast their vote electronically. The e-

voting module shall be disabled by NSDL for voting thereafter.

(ii) The procedure to login to e-Voting website is given below:

• Open the attached PDF file “e-Voting.pdf” giving your Client ID (in case you are holding shares in

demat mode) or Folio No. (in case you are holding shares in physical  mode) as password,

which contains your “User ID” and “Password for e-voting”. Please note that the password is an

initial password. You will not receive this PDF file if you are already registered with NSDL for e-

voting Launch internet browser by typing the URL https://www.evoting.nsdl.com/

• Click on “Shareholder - Login”.

• Put User ID and password as initial password noted in step (1) above and Click Login. If you are

already registered with NSDL for e-voting then you can use your existing user ID and password.

If you forgot your password, you can reset your password by using “Forgot User Details/Password”

option available on www.evoting.nsdl.com

• Password Change Menu appears. Change the password with new password of your choice with

minimum 8 digits/characters or combination thereof.
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• Home page of remote “e-Voting” opens. Click on e-Voting: Active Voting Cycles.

• Select “EVEN” of Adi Rasayan Limited. Members can cast their vote online from 28th February,

2016 till 28th March, 2016 (5:00 pm).

• Note: e-Voting shall not be allowed beyond said time.

• Now you are ready for “e-Voting” as “Cast Vote” page opens.

• Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm”, when

prompted.

• Institutional shareholders (i.e., other than Individuals, HUF, NRI etc.) are also required to send 

scanned copy (PDF/JPG Format) of the relevant Board Resolution/Authority Letter etc. together

with attested specimen signature of the duly authorized signatory(ies)  who  are  authorized  to 

vote,  to  the Scrutinizer through e-mail urmila.bohra2@gmail.com with a copy marked to

evoting@nsdl.co.in.

• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI, etc.) and Custodian are required

to log on to www.evotingindia.com and register themselves as Corporate.

• After receiving the login details a compliance user should be created using the admin login and

password. The Compliance user would be able to link the account(s) for which they wish to vote

on.

• The list of accounts should be mailed to https://www.evoting.nsdl.com and on approval of the

accounts they would be able to cast their vote.

• A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in

favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer

to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked

Questions (“FAQs”) and e-voting manual available at under help section or write an email to https://

www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990.

10. The voting period ends on the close of working hours (i.e. 5:00 p.m.) on Monday the 28th March, 2016.

The e-voting module for voting shall be disabled by M/s. National Securities Depositary Limited

thereafter.
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11. The voting right(s) of Members shall be in proportion to their share(s) of the paid-up equity share

capital of the Company as on 20th February, 2016.

12. The Scrutinizer will submit his report to the Chairman or any one of the Director of the Company within

one day after completion of the scrutiny of the Postal Ballot Forms and the result of the Postal Ballot

along with the Scrutinizer’s Report will be announced on 31st March, 2016 and the same will be

displayed on the notice board at the registered office of the Company situated at G/C, Ground Floor,

Trupti Apartment, B/H. Old High Court, Navrangpura, Ahmedabad-380009. The results of the postal

ballot will also be posted on the Company’s website www.adirasayan.in and on the website of

National Securities Depository Limited, besides communicating to the stock exchanges where the

Company’s shares are listed. The result of the Postal Ballot shall also be announced through

newspaper advertisement. In the event, the resolution are assented to by the requisite majority of

Members by means of Postal Ballot, the date of declaration of Postal Ballot result shall be deemed to

be the date of passing of the said resolution.

13. The Board of Directors has appointed Mr. Sanjiv Joshi, Director and/or  Mr. Ashish Pandare, Director

of the Company as the designated persons responsible for the entire postal ballot process.

14. A copy of each of the documents referred to in the accompanying     Explanatory Statement is open for

inspection at the Registered Office of the Company during office hours on all working days, except

Saturday and Sunday and other holidays, between 11:00 a.m. and 1:00 p.m. up to the date of declaration

of results of postal ballot i.e. 31st March, 2016.

ANNEXURE TO NOTICE:

EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE COMPANIES ACT,

2013

As required by Section 102(1) of the Companies Act, 2013, the following Explanatory Statement sets out all

material fact relating to the Resolution as mentioned in the Notice.

Item No. 1

The Board of Directors of the Company at their meeting held on 28th September,2015 have approved the

financial restructuring by canceling of 61,93,715 Equity Shares of Rs. 10/- each amounting to Rs.

6,19,37,150/-  from the existing paid up capital of Rs.6,51,97,000/-  divided into 65,19,700 Equity Shares of

Rs. 10/- (Rupees Ten only) each so as to show a true and fair view of the Balance sheet and operate with

a leaner base Balance Sheet.
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The Debit Balance in Profit and Loss Account as at 31st March, 2015 was Rs. 7,54,29,548/-

The objectives of the financial restructuring are as under:

a. Since writing off losses has become inevitable for growth of the Company and its shareholders, the

Company is now proposing to undertake a financial restructuring exercise whereby the Company

would create a “Capital Restructuring Account” from its paid up Equity Share capital whereby the

Company would write off Part off its debit balance of Profit and Loss Account.

b. The reduction of capital in the manner proposed would enable the Company to have a rational capital

structure which is commensurate with its remaining business and assets.

c. The financial restructuring will help the Company to reflect better its operational efficiency,

improvements in the future years and reflect the true shareholder value.

d. The restructuring will also not cause any prejudice to the creditors of the Company. For stake of clarity,

it is specified that the reduction in Share Capital does not involve either the diminution of any liability

in respect of any unpaid capital or the payment to any shareholder of any paid-up capital nor is any call

being waived. The Creditors of the Company are in no way affected by the proposed restructuring by

way of the reduction of capital as there is no reduction in the amount payable to any of the creditors, no

compromise or arrangement is contemplated with the creditors. Further, the proposed adjustment

would not in any way adversely affect the ordinary operations of the Company or the ability of the

Company to honour its commitments or to pay its debts in the ordinary course of business.

e. There is no cash outflow from the Company.

f. Hence, the proposed reduction will be for the benefit of the Company and its shareholders, creditors

and all concerned as a whole.

The Directors, in consultation with the Stock Exchange where the shares of the company are listed,

will fix the record date for the Reduction of Equity share Capital after the High Court confirms the

Reduction of capital and the order is made effective after filing necessary forms with the concerned

Registrar of Companies.

The above resolution is subject to the confirmation of the Hon’ble High Court / NCLT and / or approval

of such other Regulatory Authority as may be required according to the laws in force.
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The pre and post reduction shareholding pattern is as under:

Category of Equity Pre Reduction Post Reduction

Shareholders As on 12th February 2016 (Expected) Face Value

face Value Rs. 10/- each  Rs. 10/- each

 No. of Percentage No. of Percentage

Shares Shares

Promoter and Promoter Group             —          —        —      —

Public:

Bodies Corporate 13,88,032 21.29       69,402     21.29

Individuals 51,31,668 78.71    2,56,583     78.71

NRI — — — —

Total 65,19,700 100 3,25,985 100

Note: There is no change in the percentage (%) of the shareholders of the Company.

The pre and post reduction Capital Structure of the Company is as under:

Particulars Pre Reduction Post Reduction

(Rs.)   (Rs.) (Expected)

Authorized Share Capital: No of Rs. No of Rs.

shares shares

Equity Shares of Rs. 10/- each 70,00,000 7,00,00,000 70,00,000 7,00,00,000

Total 70,00,000 7,00,00,000 70,00,000 7,00,00,000

Paid up  Share Capital:

Equity Shares of Rs.10/- each 65,19,700 6,51,97,000 3,25,985 32,59,850

Total 65,19,700 6,51,97,000 3,25,985 32,59,850

The Audit Committee and the Board of Directors of the Company have approved proposal for reduction of

Equity share capital of the company subject to necessary approvals from the relevant authorities.

In terms of clause 24(f), of the listing Agreement, the company has obtained a valuation report from
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Independent Chartered Accountant from M/S. J. H. Ghumara & Co. and   fairness opinion from Systematix

Corporate Service Limited., an Independent Merchant Banker on the proposed Reduction of Equity Share

Capital of the Company. The copy of the said Valuation report dated 26th October, 2015 and fairness

opinion dated  6th November, 2015 are enclosed along with this explanatory statement forming part of the

notice.

The Draft Scheme along with the related documents was hosted on the website of the Company and BSE

and was open for complaints / comments from 18th November 2015 to 21st December, 2015. During the

above period, the Company has not received any complaint/comments and accordingly a nil complaint

report was filed with the stock exchange on 22nd December, 2015 and the said Scheme and complaint

report are enclosed along with this explanatory statement forming part of the notice.

In term of clause 24(f) of the Listing Agreement, the Company, being a listed Company, was required to file

application with the stock exchange for obtaining No-Objection / Observation Letter for reduction of share

capital. The Company has received No-Objection/Observation letter from the BSE Limited dated 29th

January, 2016 for filing the Scheme of Arrangement with High Court and the same is enclosed along with

this explanatory statement forming part of the notice.

A copy of each of the documents referred to in the accompanying Explanatory Statement is open for

inspection at the Registered  Office of the Company during office hours on all working days, except

Saturday and Sunday and other holidays, between 11:00 a.m. and 1:00 p.m. up to the date of declaration

of results of postal ballot i.e. 31st March, 2016.

None of the Directors and Managers of the Company and Key Managerial Personnel and their relatives is

concerned in any way or interested in the resolution except for their shareholding in the Company, if any.

Your Directors commend the resolution for your approval as a Special Resolution.

By Order of the Board of Directors

Place: Ahmedabad For, Adi Rasayan Limited

Date: 13th February, 2016 sd/-

Sanjiv Joshi

Director
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SCHEME OF REDUCTION OF CAPITAL

BETWEEN

ADI RASAYAN LIMITED

AND

ITS

SHAREHOLDERS

This scheme of Reduction of Capital is presented under Sections 100 to 104 and other applicable provisions,

if any, of the Companies Act, 1956 for undertaking financial restructuring of ADI RASAYAN LIMITED (“The

Company” or “ARL”) whereby ARL would create Capital Restructuring Account by reducing the Equity share

capital to adjust part of the debit balance in Profit and Loss Account as detailed in the Scheme as under.

PART I - PREAMBLE

1. Back ground

ADI RASAYAN LIMITED, a company registered under the Companies Act,  1956 having  its  registered

office at G/C, Ground floor, Trupti  Apartment, B/H. Old High Court, Navarnagpura, Ahmedabad –

380009 and was incorporated with an object of manufacture and trading of all kinds of chemical,

(organic and inorganic), and other compounds, raw materials and chemicals, and dyes and pigments

and intermediates thereof for industrial and consumer use, derivatives and bye-products thereof and

products to be made therefrom and products derived from phosphate mines, limestone, quarries,

bauxite mines, petroleum, natural gas and other natural deposits useful or suitable in the manufacture

of any chemicals and chemical products related and generally products and articles of any nature and

kind whatsoever.

There is no manufacturing activity in the recent past. Presently, the company is engaged in the

business of trading and commissioning of various goods and merchandise on small scale.

The share   capital   structure of the Company as on March   31, 2015 is as follows:

Authorised Share Capital: Rs.

70,00,000   Equity   Shares   of Rs. 10/-   each. 7,00, 00,000

Issued, subscribed and paid up  Share  Capital

65,19,700  Equity   Shares   of Rs.10/-   each fully paid up 6,51,97,000



ADI RASAYAN LIMITED

13

A summarized view of the financials of the Company as per Audited Balance Sheet as at 31st March,

2015 are as under:

PARTICULARS AMOUNT ( In Rupees)

Paid up Capital 6,51,97,000

Non Current Liabilities 1,07,41,851

Deferred Tax Liability 731

Current Liabilities 10,005

Net Fixed Assets 25,210

Current Assets 4,93,829

Revenue from Operations 1,66,725

Indirect Income 39,69,649

Total Revenue 41,36,374

Expenditure 39,21,450

Profit before tax  for the year 2,14,924

Tax Expenses (1,029)

Profit after Tax for the year 2,15,953

Accumulated  Losses (7,54,29,548)

As per the last audited Balance Sheet as at 31st March, 2015, the Company has  accumulated losses

of Rs. 7,54,29,548/- .

Due to heavy losses incurred by the Company during last few years, the capital of the company has

been eroded and the net worth has become negative.

The promoter of the Company planned strategy to revive the Company with the financial help from

Business associates.

The   Board    of  Directors   of  the   Company  propose   to  reduce  share    capital  in accordance with

Sections  100-104  of  the  Companies Act, 1956   to reflect its  assets  and   liabilities  at  their   real

value   and   maximize its  business value.
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Part II-DEFINITIONS

2. Definitions

In  this   Scheme,  unless    repugnant   to  the  meaning  or  context    thereof,  the  following expressions

shall  have  the  following meaning:

A “Act” means the Companies Act, 1956 and/or the Companies Act, 2013, as applicable, and the

rules    and    regulations    made there under and   will include any statutory modifications,   re-

enactments    and/ or amendments thereof   from time to time.

B Accumulated Losses” means and include the total amount shown under the head “Profit and

Loss Account” as appearing in the audited balance sheet of the Company as at 31st March, 2015

C “Board” means Board of Directors of the Company, as the case may be.

D “Company “means “ADI RASAYAN LIMITED”

E “Court” Or “High Court” means the High Court of Judicature at Ahmedabad at Gujarat and shall

include the National Company Law Tribunal as Applicable.

F “Capital Restructuring Account” means the special account created by transferring amount

from the Paid up Equity Share Capital of the Company for the purpose of this Scheme and to be

utilized for writing off Accumulated Losses of the Company in accordance with Clause 5 at the

Scheme.

G “Effective Date” means the last of the dates on which all the conditions and matters referred to in

Clause 11 of this Scheme occur or have been fulfilled or waived in accordance with this Scheme.

References in this Scheme to date of ‘coming into effect of the Scheme’ or ‘effectiveness of the

Scheme’ shall mean the Effective Date.

H “Equity Shares” means fully paid equity   shares of Rs.   10/ - each   issued   by the Company till

the effective date and post effective date, number of fully paid up Equity shares will be reduced.

I “Financial Statements” would include stand alone quarterly/annual accounts of the Company

(including balance sheet, cash flow statements, profit and loss account) and other financials

published along with annual accounts, and quarterly/public reported financial statements of the

Company.

J “Record Date” means  the  date(s) to be decided by the   Board   of Directors or a committee  for

the purpose of giving effect  to  the  orders   of  the  Hon’ble  High Court  sanctioning  the  Scheme.
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K “This Scheme or The Scheme or Scheme” means this Scheme of Arrangement for restructuring

of capital as  provided  herein   its  present    form  or with   such alterations/modifications as  may

be  approved  or  imposed  or  directed by  any of  the Regulatory  Authorities  and   may   be

approved  by  Hon’ble  High Court   .

L “Shareholder” means a person holding Equity Shares, who   is registered as a   member in the

Register of Members of the Company.

M “Stock Exchange” means BSE Limited, the stock   exchange   on   which    the   shares of the

Company are listed.

All  terms   and  words   not  defined   in the  scheme  shall,  unless repugnant   or contrary to the  context

or  meaning  thereof,  have  the  same  meaning  ascribed to them  under the Act, Securities   Contract

Regulation Act, 1956, Securities and Exchange Board of India Act, 1992, Depositories Act, 1996,

Listing Agreement and  other  applicable laws, rules, regulations, bye  laws,  as  the  case  may  be  or

any  statutory   modifications  or  re-enactment  thereof   from  time  to time.

PART III – OBJECTIVE OF THE SCHEME

3. Broadly, the objectives of the financial restructuring are as under:

a. Since writing off losses has become inevitable for growth of the Company and its shareholders,

the Company is now proposing to undertake a financial restructuring exercise whereby the

Company would create a “Capital Restructuring Account” from its paid up Equity Share capital

whereby the Company would write off Part off its debit balance of Profit and Loss Account.

b. The reduction of capital in the manner proposed would enable the Company to have a rational

capital structure which is commensurate with its remaining business and assets.

c. The financial restructuring will help the Company to reflect better its operational efficiency,

improvements in the future years and reflect the true shareholder value.

d. The restructuring will also not cause any prejudice to the creditors of the Company. For stake of

clarity, it is specified that the reduction in Share Capital does not involve either the diminution of

any liability in respect of any unpaid capital or the payment to any shareholder of any paid-up

capital nor is any call being waived. The Creditors of the Company are in no way affected by the

proposed restructuring by way of the reduction of capital as there is no reduction in the amount

payable to any of the creditors, no compromise or arrangement is contemplated with the creditors.

Further, the proposed adjustment would not in any way adversely affect the ordinary operations
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of the Company or the ability of the Company to honour its commitments or to pay its debts in the

ordinary course of business.

e. There is no cash outflow from the Company.

f. Hence, the proposed reduction will be for the benefit of the Company and its shareholders,

creditors and all concerned as a whole.

g. Accordingly, The Board of Directors of the Company at their meeting held on 28th September,

2015 has considered necessary to carry out financial restructuring so as to show a true and fair

view of the Balance sheet and operate with a leaner base Balance Sheet.

PART IV - APPLICABILITY OF THE SCHEME

4. Applicability of the Scheme of Arrangement:

(i) The existing issued, subscribed and paid up Equity share capital of the Company shall be

reduced  from Rs.6,51,97,000/- divided into 65,19,700 Equity Shares of Rs. 10/- (Rupees Ten

only) each fully paid up to Rs. 32,59,850/- divided into 3,25,985 Equity Shares of Rs. 10/- (Rupees

Ten only) each and that such reduction be effected by canceling of 61,93,715 Equity Shares of

Rs. 10/- each amounting to Rs. 6,19,37,150/- which is  lost or un-represented by the available

assets  i.e. Debit balance in Profit and Loss Account

(ii) Consequent upon Reduction,  the Equity Share Capital of the company  will be Rs. 32,59,850/-

divided into 3,25,985 Equity Shares of Rs. 10/- (Rupees Ten only) each.

(iii) Consequent upon reduction, the accumulated losses will be Rs. 1,34,92,398/-

(iv) An Equity share holder holding 100 Equity shares of Rs.10/- each, then post reduction, he will get

it 5 new Equity shares of Rs.10/- each. The face value of Equity share will remain at Rs.10/- only.

(v) The details of Pre and post reduction of Capital and accumulated losses are as under.

Particulars Pre Reduction of Capital Post Reduction of Capital

Number of Equity Shares 65,19,700 3,25,985

Value of each Share (Rs.) 10 10

Total Paid up Capital (Rs.) 6,51,97,000 32,59,850

Accumulated losses ( Rs.) 7,54,29,548 1,34,92,398



ADI RASAYAN LIMITED

17

(vi)  The pre and post  shareholding pattern  of the   Company,   upon the approval  of Scheme shall

be in the  following manner:

Shareholding pattern Pre Reduction Post Reduction

No. of % of No. of % of

shares holding Shares holding

Promoter 0 0.00 0 0.00

Public 65,19,700 100.00 3,25,985 100.00

Custodian - - - -

TOTAL 69,19,700 100.00 3,25,985 100.00

There is no change in the percentage (%) of the shareholders holding of the company.

(vii) Treatment of Fractional Shares.

A In case any member’s holding in the Company is such that the member becomes entitled to a

fraction of an equity share of the Company, then the Company shall not issue fractional share

certificates to such member but shall instead consolidate all such fractional entitlements to

which the members of the Company may be entitled on the issue and allotment of equity shares

of the Company and allot consolidated equity shares to a Director nominated by the Company in

that behalf.

B The Director nominated by the Company as above shall, at his discretion, sell such shares in the

open market and distribute the net sale proceeds (after deduction of the expenses incurred) to

the shareholders respectively entitled to the same in proportion to their fractional entitlements.

(viii) The shares issued to the members of the company pursuant to clause as above shall be issued

in dematerialized form by the Company, unless otherwise notified in writing by the shareholders

of the company on or before such date as may be determined by the Board of Directors of the

Company or a committee thereof. In the event that such notice has not been received by the

Company in respect of any of the members of the Company, the shares shall be issued to such

members in dematerialized form provided that the members of the Company shall be required

to have an account with a depository participant and shall provide details thereof and such other

confirmations as may be required, it is only thereupon that the  Company shall issue and directly

credit the dematerialised securities to the account of such member with the shares of the

Company. In the event that the  Company has received notice from any member that shares are

to be issued in certificate form or if any members has not provided the requisite details relating
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to the account with depository participant or other confirmations as may be required, then the

Company shall issued shares in certificate form to such member.

(ix) The Scheme shall come into operation from the Effective Date.

PART V- FINANCIAL RESTRUCTURING AND ACCOUNT1NG TREATMENT

5. CREATION AND UTILISATION OF CAPITAL RESTRUCTURING ACCOUNT

Pursuant to the Scheme of Reduction of capital, the treatment in the books of accounts of the Company

will be as follows:

On the Effective Date

i. A sum of Rs. 6,19,37,150/- upon reduction from existing Equity Capital of Rs.6,51,97,000/- divided

into 65,19,700 Equity Shares of Rs.10/- (Rupees Ten) each fully paid up to Rs.32,59,850/- divided

into 3,25,985 Equity Shares of Re.10/- (Rupees Ten) each be transferred to “Capital Restructuring

Account.

ii. As referred above, the issued, subscribed and paid up Equity Share capital of the company, post

reduction, will be Rs.32,59,850/- divided into 3,25,985 Equity Shares of Rs.10/- (Rupees Ten)

each.

iii. Part of the balance of Accumulated Losses amounting to Rs. 6,19,37,150/- as at 31st March,

2015, be transferred to “Capital Restructuring Account”.

iv. The Company shall comply with all the Accounting Standards specified by the Central Government

in Section 133 of the Companies Act, 2013.

v. To the extent of the amount transferred to the Capital Restructuring Account under this Para

above, there shall be reduction of share capital of the Company, which shall be effected as an

integral part of the Scheme in accordance with the provisions of Sections 100 to 104 of the Act,

without involving either diminution of liability in respect of the unpaid share capital or payment to

any shareholder of paid up share capital.

vi. Notwithstanding the reduction as mentioned above, the Company shall not be required to add

“and reduced” as suffix to its name and the Company shall continue with its existing name.

vii. The form of the minute proposed to be registered under Section 103(1) (b) of the Companies Act

is as follows

The  Capital  of  Adi Rasayan Limited is  henceforth Rs.32,59,850/- (Rupees Thirty Two Lacs Fifty

Nine Thousand Eight Hundred Fifty only) divided into 3,25,985 Equity Shares of Rs.10/- each fully

paid up reduced from Rs.6,51,97,000/- (Rupees Six Crore Fifty One Lacs Ninty Seven Thousand
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only) divided into 65,197,00 Equity Shares of Rs.10/- each effected by cancelling 61,93,715

Equity Shares of Rs. 10/- each amounting to Rs.6,19,37,150/-.  At the date of this registration of

this minute 3,25,985 Equity shares numbered 01 to 3,25,985  have been issued and are deemed

to be fully paid up.

6. CONDUCT OF BUSINESS

6.1 Nothing contained in the Scheme shall affect the conduct of business of the Company  and for

any deeds, bonds, contracts, agreements and any other instruments to which the Company is a

party and/or all legal or other proceedings by or against the Company.

6.2 Further, nothing contained in the Scheme shall affect the existing rights of the creditors, workers

and employees of the Company.

PART VI - GENERAL TERMS AND CONDITIONS

7. In term of clause 24(f) of the Listing Agreement, the Company, being a listed Company, will file

application with the stock exchange for obtaining No-Objection / Observation Letter for reduction of

share capital.

8. The   scheme is only for reduction of capital of the Company and it does not envisage transfer or

vesting of any properties and/ or liabilities to or in  favour  of the Company.

9. The Company needs to obtain Share holders Approval by way of a Special Resolution, as per the

provisions of Section 100 of the Companies Act, 1956 and the same will be complied with once the

company gets observation letter from BSE Limited under clause 24(f) of the Listing Agreement.

10. MODIFICATION OR AMENDMENTS TO THE SCHEME

10.1 The Company through their Board of Directors may consent on behalf of all persons concerned to any

modifications or amendments of this Scheme or to any conditions which the Court and/or any other

authorities under law may deem fit to approve of or impose or which may otherwise be considered

necessary or desirable for settling any question or doubt or difficulty that may arise for carrying out the

Scheme and do all acts, deeds and things as may be necessary, desirable or expedient for putting

this Scheme into effect.

10.2 However no modifications and / or amendments to the Scheme can be carried out    or effected by the

Board of Directors without approval of the Court

10.3 For the purpose of giving effect to this Scheme or to any modifications thereof, the Directors of the

Company are authorized to give such directions and/or to take such steps as may be necessary or

desirable including any directions for settling any question or doubt or difficulty whatsoever that may

arise.



10.4 The Company shall take such other steps as may be necessary or expedient to give full and formal

effect to the provisions of this Scheme.

11 CONDITIONALITY OF THE SCHEME:

This Scheme is conditional upon and subject to:

11.1  the Scheme being agreed to by the respective requisite majorities of the various classes of members and

creditors of the Company as required under the Act and the requisite order of the Hon’ble High Court being

obtained;

11.2 such other sanctions and approvals as may be required by law in respect of this Scheme being

obtained; and

11.3  the Certified copies of the court orders referred to in this Scheme being filed with the Registrar of

Companies, Gujarat at Ahmedabad.

12 BINDING EFFECT:

Upon the Scheme becoming, effective the same shall be binding on the Company and all concerned

parties without any further act, deed manner or thing.

13 APPLICATION TO HIGH COURT:

The Company shall make necessary applications before the High Court of judicature of Gujarat at

Ahmedabad for the sanction of this Scheme under Sections 100 to 104 of the Companies Act,

1956

14 EFFECT OF NON-RECEIPT OF APPROVALS:

14.1 In case the Scheme is not sanctioned by the Hon’ble High Court of judicature at Gujarat or such other

Competent Authority or in the event any of consents, approvals, permissions, resolutions, agreements,

sanctions or conditions enumerated in the Scheme not being obtained or complied or for any other

reason, the Scheme cannot be implemented, the Scheme shall become null and void.

14.2 The Board of Directors may withdraw the Scheme at any time should they consider appropriate to do

so.

15 COSTS, CHARGES & EXPENSES:

Upon the sanction of this Scheme by the High Court, all costs (including but not limited to stamp

duty, registration charges, etc.) in relation to the Reduction of Capital shall be borne by the

Company.
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POSTAL BALLOT FORM

Sr. No. :

1. Name & Registered Address of the

Sole/ /first named Member :

2. Name(s) of the Joint Holder(s), if any :

3. Registered Folio No./DP ID & Client ID No. :

4. No. of Shares held :

5. I/ We hereby exercise my/ our vote in respect of the following special resolution to be passed through Postal Ballot

for the business stated in the Notice of Postal Ballot dated 13th February, 2016 of the Company, by sending my/ our

assent or dissent to the said resolution by placing a tick ( ✓ ) mark at the appropriate box below:

Sr. Description No. of (FOR) (AGAINST)
No. Shares  I/We assent I /We dissent

held to the to the
Resolution Resolution

1. Special Resolution under section 100 to 104 and other

applicable provisions, if any of the Companies Act, 1956

for reduction of share capital of the company

Place:

Date:

      Signature of the Member/Beneficial Owner

EVSN (Electronic Voting Sequence No.) User ID * Default PAN / Password

* Only Members who have not updated their PAN with the Company / Depository Participant shall use default PAN in the

PAN Field.

Note:

1. If the voting rights are exercised electronically, there is no need to use this form.

2. Please read the instructions overleaf before exercising your vote. For E-voting instructions, kindly refer the Notice

of Postal Ballot.

ADI RASAYAN  LIMITED
(CIN: - L24231GJ1992PLC018572)

Registered Office:-  G/C, Ground Floor, Trupti Apartment, B/H. Old High Court, Navrangpura,
Ahmedabad-380009  Tele. No. 079-27543650

Email id: -  adirasayan@gmail.com   Website: - www.adirasayan.in



IMPORTANT INSTRUCTIONS

I. The voting rights for the shares are one vote per equity share which is fully paid, registered, in the name of the shareholders/
beneficial owners as on 20th February,2016

II. Voting by Postal Ballot, in physical form or e-Voting, can be exercised only by the shareholder or his/her duly constituted attorney
or, in case of bodies corporate, the duly authorized person. Voting rights in a Postal Ballot cannot be exercised by a Proxy.

III. E-Voting period commences on 28th February, 2016 at 9.00 a.m. and ends on 28th March, 2016 at 5.00 p.m.
IV. The result of the postal ballot would be announced by the Chairman or in his absence any person authorized by him on 31st March,

2016 at 5.00 p.m. and displayed on the Notice Board of the Company at its Registered Office  besides being communicated to the
Stock Exchange. The results of the postal ballot will also be posted on the Company’s website www.adirasayan.in and on the website
of National Securities Depository Limited. The result of the Postal Ballot shall also be announced through newspaper advertisement.

V.  A member need not use all his/her votes.
VI. Members can opt for only one mode of voting i.e. either by Physical Postal Ballot or e-voting. If you are opting for e-voting, then

do not vote by Physical Postal Ballot also and vice versa. However, in case Members cast their vote by both Physical Postal Ballot
and e-voting, then voting done through valid Physical Postal Ballot shall prevail and voting done by e-voting will be treated as
invalid.

VII. The Scrutinizer’s decision on the validity of a Postal Ballot shall be final
VIII. Any queries/grievances pertaining to voting by postal ballot can be addressed to Mr. Sanjiv Joshi, Director of the Company, at G/

C, Ground Floor, Trupti Apartment, B/H. Old High Court, Navrangpura, Ahmedabad-380009  or by sending an email at
adirasayan@gmail.com

Instructions for Voting by Physical Postal Ballot Form

I. A Shareholder desirous of exercising vote by physical Postal Ballot should complete the Postal Ballot Form in all respects and send
it after signature to the Scrutinizer in the attached self-addressed postage pre-paid envelope which shall be properly sealed with
adhesive or adhesive tape. However, envelopes containing Postal Ballot Form, if sent by courier / Speed Post / Registered Post
at the expense of the Member will also be accepted. Members are requested to convey their assent or dissent in this postal ballot
form only. The assent or dissent received in any other form or manner shall be considered as invalid.

II.  The self-addressed envelope bears the name and address of the Scrutinizer appointed by the Board of Directors of the Company.
III. The Postal Ballot Form should be signed by the Shareholder as per specimen signature registered with the Registrar/Depository. In

case, shares are jointly held, this Form should be completed and signed (as per specimen signature registered/recorded with the
Registrar/Depository) by the first named member and in his/her absence, by the next named member. Holders of Power of
Attorney (POA) on behalf of member may vote on the Postal Ballot mentioning the registration No. of the POA or enclosing an
attested copy of POA. Unsigned Postal Ballot Form will be rejected

IV. Duly completed Postal Ballot Form should reach the Scrutinizer not later than  29th March,2016 at 5.00 p.m. Postal Ballot Forms
received after the aforesaid date and time will be strictly treated as if reply from such member has not been received. The Members
are requested to send the duly completed Postal Ballot Forms well before the last date, providing sufficient time for postal transit.

V. In case of shares held by companies, trusts, societies, etc., the duly completed Postal Ballot Form should be accompanied by a
certified copy of the Board Resolution/ Authority and with attested specimen signature(s) of the duly authorized signatories giving
requisite authority to the person voting on the Postal Ballot Form. Where the form has been signed by a representative of the
President of India or of the Governor of a state, a certified copy of the nomination should accompany the Postal Ballot Form.

VI. The number of shares in respect of which votes are cast should be mentioned in the column, in the absence of which, all the votes
shall be deemed to have been cast as per the tick mark placed by the shareholder in the respective column.

VII. Shareholders are requested not to send any paper (other than the resolution/authority as mentioned under instruction no. V above)
along with the Postal Ballot Form in the enclosed self-addressed postage pre-paid envelope as all such envelopes will be sent to the
Scrutinizer and if any extraneous paper is found in such envelope the same would not be considered and would be destroyed by the
Scrutinizer.

VIII. There will be only one Postal Ballot Form for every folio / client ID irrespective of the number of Joint Member(s).
IX. A member may request for a duplicate Postal Ballot Form, if so required and the same duly completed should reach the scrutinizer

not later than the last date for voting.
X. Postal Ballot Forms with following deficiencies will be rejected.

i. A form other than one issued by the company has been used
ii. It has not been signed by or on behalf of the Member
iii. Signature on the postal ballot form doesn’t match the specimen signatures with the Company
iv. It is not possible to determine without any doubt the assent or dissent of the Member
v . Neither assent nor dissent is mentioned
vi. Any competent authority has given directions in writing to the company to freeze the Voting Rights of the Member
vii. The postal ballot form, signed in a representative capacity, is not accompanied by a certified copy of the relevant specific

authority
viii. It is defaced or mutilated in such a way that its identity as a genuine form cannot be Established
ix. Member has made any amendment to the Resolution or imposed any condition while exercising his vote
x. Postal Ballot Form is received after the aforesaid stipulated period shall not be counted for the purposes of passing of the

resolution.
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