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Dear Sir/Madam,

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, please find enclosed the Notice for Convening 48t Annual General
Meeting (AGM) of the Company to be held on Tuesday, the 05t day of August 2025 at 10:30
a.m. (IST) through Video Conferencing/ Other Audio Visual Means (“VC/OAVM”) Facility.

The Notice of the 48 AGM is available on the website of the Company at
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Yours faithfully,
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NOTICE OF
ANNUAL GENERAL MEETING

Notice is hereby given that the 48th Annual General Meeting of
the members of Orient Bell Limited will be held on Tuesday, the
05th day of August, 2025 at 10:30 a.m. through Video
Conferencing (VC) or Other Audio Visual Means (OAVM) for
which purpose the Registered Office of the Company at 8,
Industrial Area, Sikandrabad-203 205, Distt. Bulandshahr (U.P.)
shall be deemed as the venue for the meeting and the
proceedings of the AGM shall be deemed to be made thereat, to
transact the following businesses:

ORDINARY BUSINESS:

1.

To consider and adopt the audited Balance Sheetas at 31st
March 2025, the Profit & Loss Account and Cash Flow
Statement for the financial year ended on that date
(including the consolidated financial statements) and the
reports of Directors' and Statutory Auditors' thereon.

To appoint a director in place of Mr. Madhur Daga (DIN:
00062149), who retires by rotation and being eligible has
offered himself for re-appointment.

To declare a dividend of%0.50 (fifty paise) per equity share
(5% of the face value of ¥10/- each) for the financial year
ended 31stMarch, 2025.

SPECIAL BUSINESS:

4.

To consider and, if thought fit, to pass with or without
modification(s) the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section
204 of the Companies Act, 2013 read with Companies
(Appointment & Remuneration of Managerial Personnel)
Rules, 2014 and Regulation 24A of Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended
from time to time, Ms. Ashu Gupta, a Company Secretary in
Whole Time Practice (FCS - 4123; CP - 6646) having office
at 2044, Second Floor, SBI Building, 23, Opposite DLF
Towers, Shivaji Marg, New Delhi- 110015 be and is hereby
appointed as Secretarial Auditor of the Company for single
term of five consecutive years from FY 2025-2026 to FY
2029-2030, at such remuneration including applicable
taxes and out-of-pocket expenses, as mutually agreed
between the Board of Directors and the Secretarial
Auditor”

To consider and, if thought fit, to pass with or without
modification(s) the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of section
149, 152 and other applicable provisions of the
Companies Act, 2013 (hereinafter called “Act”) and
Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force) and
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Regulations 17 & 23 and all other applicable provisions, if
any, of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (hereinafter called “SEBI LODR Regulations”),
recommendation of the Nomination and Remuneration
Committee and the Board of Directors, the approval be and
is hereby accorded to the re-appointment of Ms. Bindiya
Shyam Agrawal (DIN: 09373404) as a Director of Orient
Bell Limited (hereinafter called the “Company”) in the
category of Non-Executive Non-Independent Director for
the period from 28th October, 2025 to 27th October, 2026,
liable to retire by rotation.

RESOLVED FURTHER THAT pursuant to the provisions of
Section 197, 198 read with Schedule V and all other
applicable provisions, if any, of the Act and Rules made
thereunder (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force),
Regulation 17(6) and 23 and all other applicable
provisions, if any, of the SEBI LODR Regulations or any
other law for the time being in force, omnibus approvals of
the Board of Directors and Audit Committee and the
approvals of Company's Nomination and Remuneration
Committee and the Board of Directors of the Company, the
consent of the Company be and is hereby accorded to pay
remuneration to Ms. Bindiya Shyam Agrawal, Non-
Executive Non- Independent Director by way of
commission or otherwise for the period 28th October,
2025 to 27th October, 2026 for her present term of
appointment, notwithstanding the profits / absence of
profits /inadequacy of profits of the Company.

RESOLVED FURTHER THAT the said remuneration be
paid in such amounts or proportions and in such manner
as may be determined by the Board of Directors (other
than interested directors) of the Company from time to
time not exceeding the limits or excessive limits of any
percentage(s) or amount(s) as permitted / prescribed
under the Actand/or SEBILODR Regulations.

RESOLVED FURTHER THAT the above remuneration
shall be in addition to the fees payable to Ms. Bindiya
Shyam Agrawal for attending the meetings of the Board or
Committees thereof as may be decided by the Board of
Directors (other than interested directors) and
reimbursement of expenses for participation in the Board
and/or other meetings.

RESOLVED FURTHER THAT Mr. Madhur Daga, Managing
Director be and is hereby authorized on behalf of the
Board of Directors to prepare, finalize, modify, sign and
issue the Letter of Appointment of Ms. Bindiya Shyam
Agrawal.

RESOLVED FURTHER THAT the Board of Directors
(other than interested directors) and/or key managerial
personnel of the Company be and are hereby authorized to
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do all such acts, deeds, matters and things and to
settle all questions or difficulties that may arise with
regard to the aforesaid resolution as it may deem fit
and to execute any agreements, documents,
instructions, etc. as may be deemed necessary,
desirable, proper or expedient for the purpose of
giving effect to the above resolution.”

To consider and, if thought fit, to pass with or
without modification(s) the following resolution
asan Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 188 of the Companies Act, 2013 (‘Act’) and
other applicable provisions, if any, read with Rule 15
of the Companies (Meetings of Board and its Powers)
Rules, 2014, Regulation 23(4) of the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015
('Listing Regulations') as amended till date, the
Company's policy on Related Party Transactions,
omnibus approvals accorded by the Audit Committee
and Board of Directors and subject to such other
approvals, consents, permissions and sanctions of
other authorities as may be necessary, the omnibus
approval of Shareholders be and is hereby accorded
to the Board of Directors of the Company (hereinafter
referred to as the “Board” which term shall be
deemed to include any committee of the Board) to
enter into contract(s)/ arrangement(s)/

Place: New Delhi

Dated: 22"9 May, 2025

Registered Office:

8, Industrial Area, Sikandrabad - 203 205
Distt. Bulandshahr, U.P.
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transaction(s)/ agreement(s) (including any
modifications, alterations or amendments thereto)
up to the date of the next AGM to be held in the year
2026 in ordinary course of business and on arm's
length basis with M/s Proton Granito Pvt. Ltd. and
M/s Corial Ceramic Pvt. Ltd., related parties within
the meaning of Section 2(76) of the Act and
Regulation 2(1)(zb) of the Listing Regulations as
enumerated in the explanatory statement annexed to
this notice on such terms and conditions as may be
mutually agreed upon.

RESOLVED FURTHER THAT the Board of Directors
be and is hereby authorised to do or cause to be done
all such acts, deeds and things, settle any queries,
difficulties, doubts that may arise with regard to any
transactions with the said related parties, make such
changes to the terms and conditions as may be
considered necessary or desirable in order to give
effect to this resolution in the best interest of the
Company.

RESOLVED FURTHER THAT the Board of Directors
be and is hereby authorised to delegate all or any of
the powers conferred on it by or under this
Resolution to any Committee of Directors of the
Company or to any one or more Directors of the
Company or any other officer(s) or employee(s) of
the Company as it may consider appropriate in order
to give effect to this Resolution.”

By order of the Board
For Orient Bell Limited

Yogesh Mendiratta
Company Secretary & Head- Legal
ICSIMembership No. 13615

Notes:

1.

In view of General Circular no. 09/2024 dated
September 19, 2024 issued by the Ministry of
Corporate Affairs (MCA) and all other relevant
circular/directives issued by any regulatory
authority(ies) from time to time, the 48th AGM of the
Company will be held through Video Conferencing
(VC) / Other Audio Visual Means (OAVM).

An Explanatory Statement, pursuant to Section
102(1) of the Companies Act, 2013 relating to special
businesses set out under Item No. 4, 5 & 6 of the
accompanying Notice is annexed hereto.

In terms of General Circular No. 14/2020 dated April
08, 2020, General Circular No. 20/2020 dated May
05, 2020 and General Circular no. 09/2024 dated
September 19, 2024 issued by the Ministry of
Corporate Affairs, the facility to appoint proxy to
attend and cast vote for the members is not available
for the AGM since the AGM will be held through VC.

However, the Body Corporates are entitled to appoint
authorized representatives to attend the AGM
through VC/OAVM and participate there at and cast
their votes through e-voting.

The record date for the purpose of AGM and
determining the entitlement of members to receive
the dividend for the year ended 31st March 2025
shallbe 21st]July 2025.

As per the provisions of the Income Tax Act, 1961 (the
Act), any dividend declared, paid or distributed by a
Company on or after April 1, 2020, shall be taxable in
the hands of the shareholders. The Company shall,
therefore, be required to deduct Tax at source (TDS) /
With Holding Tax (WHT) at the time of payment of
dividend at the applicable tax rates. The rates of TDS/
WHT would depend upon the category and
residential status of the shareholder and are subject
to the provision of requisite declarations /
documents to the Company as briefed here under:

NOTICE OF ANNUAL GENERAL MEETING
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A1 (a) Notaxwill be deducted on payment of dividend to RESIDENT INDIVIDUAL SHAREHOLDER if total dividend, paid during

financial year (FY) 2025-26, does not exceed¥10,000/-.

(b) TDS @ 20% shall be deducted in case PAN is notlinked with Aadhaar Card of the RESIDENT INDIVIDUAL SHAREHOLDER.

A2 Tax deductible at source for RESIDENT SHAREHOLDER (OTHER THAN RESIDENT INDIVIDUAL SHAREHOLDER
RECEIVING DIVIDEND NOT EXCEEDINGX10,000/-INFY 2025-26)

Sl. No. [Particulars With holding tax rate Declaration(s)/
document(s) required
1 Valid PAN updated with the Depository Participant in case 10% N.A.
shares are held in dematerialized form; or Registrar and
Transfer Agent('RTA") in case shares are held in physical
form and no exemption sought by Resident Shareholder.
20% N.A.

2 No/ Invalid PAN with the Depository Participant in case
shares are held in dematerialized form; or RTA in case
shares are held in physical form and no exemption sought
by Resident Shareholder.

3 | Availability of lower/nil tax deduction certificate issued by
Income Tax Departmentunder section 197 of the Act.

Rate specified in lower tax

e Copy of valid PAN card;

deduction certificate and
obtained from Income Tax e Copy of lower tax deduc
Department -tion certificate obtained

from Income Tax Depart
ment.

A.3 NIL TAX-DEDUCTIBLE AT SOURCE/ NIL WITHHOLDING Tax on dividend payment to Resident Shareholders if the
Shareholders submit documents mentioned in the below table with the Company/ RTA:

Sl. No. (Particulars Declaration(s)/ document(s) required
1 An Individual having dividend income more Copy ofvalid PAN card
than ¥ 10,000 and furnishing Form 15G/ Declaration in Form No 15G (applicable to an individual who is less
15H than 60 years)/ Form 15H (applicable to an Individual who is 60
years and above), fulfilling prescribed conditions.
2 Shareholders to whom section 194 of the Act Copy of valid PAN card
does not apply, such as LIC, GIC, Business Self-declaration*, along with adequate documentary evidence (e.g.,
Trust (REIT, InVIT) etc. registration certificate), to the effect that no withholding tax is
required as per provisions of section 194 of the Act.
3 Shareholders covered u/s 196 of the Act Copy ofvalid PAN card
such as Government, RBI, Mutual Funds Self-declaration®*, along with adequate documentary evidence
specified u/s 10(23D), corporations substantiating applicability of section 196 of the Act.
established by Central Act and exempt from
Income Tax.
4 Category I and II Alternative Investment Copy of valid PAN card
Fund (AIF). Self-declaration* that AIF's income is exempt under Section
10(23FBA) of the Act and they are governed by SEBI regulations as
applicable to Category I or Category Il AlFs, along with copy of
registration certificate.
5 Any other entity exempts from withholding Copy ofvalid PAN card
tax under the provisions of section 197A of Self-declaration* along with adequate documentary evidence,
the Act (including those mentioned in substantiating the nature of the entity.
Circular No. 18/2017 issued by CBDT) Copy of the lower tax deduction certificate obtained from Income
Tax Department (except those covered by Circular 18/2017).

*Formats of self-declarations and other relevant forms are available on the website of the Company www.orientbell.com (path: investor relations>
investor information>Downloads).

ANNUAL GENERAL MEETING
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Sl. No.

Particulars

With holding tax rate

Declaration(s)/ document(s) required

1

Foreign Institutional
Investors (FIIs)/ Foreign
Portfolio Investors (FPIs)

20% (plus applicable
surcharge and cess) or tax
treaty rate whichever is
beneficial

Copy of PAN card (if available)

Self-declaration

Copy of Tax Residency certificate issued by revenue
authority of country of residence of the shareholder for
the financial year 2025 and financial year 2026
(covering the period from April 1, 2025 to March 31,
2026)

The Shareholder needs to mandatorily provide digital
Form 10F coveringthe period from April1,2 0 2 5 t o
March 31,2026

(Note: Application of beneficial Tax Treaty Rate shall
depend upon the completeness and satisfactory review by
the Company of the documents submitted by the non-
resident shareholders. In case documents are found to be
incomplete, the Company reserves the right to not consider
the taxrate prescribed under the tax treaty).

Alternative Investment
Fund - Category III located
in International Financial
Services Centre

10% (plus applicable
surcharge & cess)#

Copy ofvalid PAN card (ifavailable)
Self-declaration® along with adequate documentary
evidence substantiating the nature of the entity.

Other Non-resident
Shareholders (except those
who are tax residents of
Notified Jurisdictional Area)

20% (plus applicable
surcharge and cess) or tax
treaty rate whichever is
beneficial

To avail beneficial rate of tax treaty following tax documents
would be required:

Copy of PAN card (if available)

Copy of Tax Residency certificate issued by revenue
authority of country of residence of the shareholder for
the financial year 2025 and financial year 2026
(covering the period from April 1, 2025 to March 31,
2026)

The Shareholder needs to mandatorily provide digital
Form 10F covering the period from April 1,2025 to March
31,2026

Self-declaration* for non-existence of permanent
establishment / fixed base/ business connectionin India,
place of effective management, beneficial ownership and
eligibility to avail tax treaty benefit [on shareholder's
letterhead]

In case of shareholder being tax resident of Singapore,
please furnish the letter issued by the competent
authority or any other evidence demonstrating non-
applicability of Article 24 - Limitation of Relief under
India-Singapore Double Taxation Avoidance Agreement
(DTAA).

(Note: Application of beneficial Tax Treaty Rate shall
depend upon the completeness and satisfactory review by
the Company of the documents submitted by the non-
resident shareholders. In case documents are found to be
incomplete, the Company reserves the right to not consider
the taxrate prescribed under the tax treaty).

Non-Resident Shareholders
who are tax residents of
Notified Jurisdictional Area
as defined u/s 94A(1) of the
Act

30%

N.A.

04 mm
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Sl. No. | Particulars With holding tax rate Declaration(s)/ document(s) required

5 |Sovereign Wealth funds and NIL ¢ Copy of the notification issued by CBDT substantiating
Pension funds notified the applicability of section 10(23FE) of the Act issued
by Central Government u/s by the Government of India
10(23FE) of the Act o Self-declaration* that the conditions specified in section

10(23FE) have been complied with

6 | Subsidiary of Abu Dhabi NIL Self-declaration* substantiating the fulfilment of conditions
Investment Authority prescribed under section 10(23FE) of the Act
(ADIA) as prescribed u/s
10(23FE) of the Act

7 | Availability of lower/ NIL Rate specified in Lower tax | Copy of the lower tax withholding certificate obtained from
tax Deduction certificate withholding certificate | Income Tax Department
issued by Income Tax obtained from Income Tax
Departmentu/s 195 or 197 | Department
of the Act

* Formats of Self-declarations and other relevant forms are available on the website of the Company www.orientbell.com (Path: Investor
Relations>Investor information>Downloads).

# In case PAN is not updated with the Company's RTA or depository or PAN is not available; and information sought in the declaration is not

provided, higher rate of withholding tax as per section 206AA shall be applied.

PAYMENT OF DIVIDEND

The dividend on Ordinary Shares for FY 2024-25, once
approved by the shareholders of the Company at the AGM, will
be paid after deducting the tax at source as mentioned in the
earlier paragraphs.

A. TDStobededucted athigher rate in case of non-linkage

of PAN with Aadhaar

As per Section 139AA of the Income Tax Act, every person
who has been allotted a PAN and who is eligible to obtain
Aadhaar and does not fall under the exempt Category, shall
be required to link the PAN with Aadhaar. In case of failure
to comply with this, the PAN allotted shall be deemed to be
invalid/inoperative and tax shall be deducted at the rate of
20% as per the provisions of section 206AA of the Act. The
Company will be using the functionality of the Income-tax
department for the above purpose. Provisions are already
effective from July 1, 2023. Shareholders may visit
https://www.incometax.gov.in/iec/foportal/ for inform-
ation on PAN Aadhar linking.

. Declaration under Rule 37BA

In terms of Rule 37BA of the Income Tax Rules 1962, if a
dividend income on which tax has been deducted at source
is assessable in the hands of a person other than the
deductee, then such deductee should file declaration with
Company in the manner prescribed in the Rules.

General Information:

i. Update your KYC data to receive all communications
and dividend information - The shareholders are
requested to update their KYC data viz., PAN Number,
email id, address, mobile number and bank account
details by submitting the relevant details with our
Registrar & Share Transfer Agent (RTA).

ii. Shareholders holding shares in dematerialized mode
are requested to update the same with their respective
Depository Participant to ensure ease of commun-
ication and seamless remittances.

ANNUAL GENERAL MEETING

iii. The Company willissue a soft copy of the TDS certificate
to its shareholders through email registered with the
Depository Participant / RTA post payment of the
dividend. Shareholders will be able to download the tax
credit statement from the Income Tax Department's
website https://www.incometax.gov.in/iec/foportal/
(refer to Form 26AS).

iv. Clearing members should ensure that on a record
date no shares lie in their accounts, and shares are
transferred to the respective shareholders' account so
that the dividend is credited directly to the
shareholders' account and not to the clearing
member's account.

v. Determination of withholding tax rate is subject to
necessary verification by the Company of the
shareholder details as available with the
Depository Participant in case shares are held in
dematerialized form; or RTA in case shares are held
in physical form as on the Record Date, and other
documents available with the Company / RTA. In
this respect, the company reserves the right to
independently verify the PAN number of the
shareholder from the National Securities
Depository Ltd. ('NSDL) utility and if the same is
found contrary to the PAN quoted/ provided, the
company will disregard the PAN and proceed as per
the prevalentlaw.

vi. Shareholders holding shares under multiple accounts
under different residential status /category and single
PAN, may note that, higher of the tax rate as applicable
to different residential status/category will be
considered for their entire shareholding under
differentaccounts.

vii. The documents furnished by the shareholders (such as
Form 15G/15H, TRC, Form 10F, Self-Attested
Declaration etc.) shall be subject to review and
examination by the Company before granting any
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beneficial rate or NIL Rate. The Company reserves the
right to reject the documents in case of any
discrepancies, or the documents are found to be
incomplete.

viii.In case withholding tax is deducted at a higher rate, an
option is still available with the shareholder to file the
return of income and claim an appropriate refund. No
claim shall lie against the Company for any taxes
deducted by the Company.

ix. In the event of any income tax demand (including
interest, penalty, etc.) arising from any misre-
presentation, inaccuracy or omission of
information provided by the shareholder, the
shareholder will be responsible to indemnify the
Company and provide the Company with all
information / documents and co-operation in any tax
proceedings.

x. This Communication is not exhaustive and does not
purport to be a complete analysis or listing of all
potential tax consequences in the matter of dividend
payment. Shareholders should consult their tax
advisors for requisite action to be taken by them.

xi. Intheeventofanydiscrepancyin documents submitted
by the shareholder, the Company will deduct tax at a
higher rate as applicable, without any further
communication in thisregard.

xii. All communication/queries in respect of the above
should be addressed to our RTA.

xiii.A declaration must be filed with the Company where
the whole or any part of the dividend income is
assessable, under the provisions of the Act, in the hands
of a person other than the shareholder in accordance
with Rule 37BA(2) of the Income-tax Rules, 1962. The
declaration must consist of Name, address, PAN of the
person to whom credit is to be given and proportion of
creditto be giveninrespectofdividend income.

xiv. In case of any query in the matter please reach out at
investor@orientbell.com.

Participation of members through VC will be reckoned for
the purpose of quorum for the AGM as per Section 103 of
the Act.

The dividend, if declared, will be paid to the members
holding shares in physical form whose name appear on the
register of members of the Company as on 21st July, 2025.
In respect of shares held in electronic form, the dividend
will be paid to members whose names appear as beneficial
owners as at the end of business hours on 21st July, 2025 as
per the list to be furnished by the National Securities
Depository Limited and Central Depository Services
(India) Limited (“Depositories”).

The voting rights of Members shall be in proportion to their

shares in the paid up equity share capital of the Company as
ontherecord date of 21st]July 2025.

Pursuant to section 124(5) of the Companies Act, 2013, the
Company has transferred the unclaimed / unpaid dividend
for the Financial Years up to 2016-17, to the Investor
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Education and Protection Fund of the Central Government
(“the Fund”) as per the relevant provisions of the
Companies Act, 2013. The unpaid dividend for the Financial
Year 2017-18 will become due to be transferred to the Fund
on 26th October, 2025 and shall be transferred within the
prescribed timelines.

10. Pursuant to section 124(6) of the Companies Act, 2013 and

Rules made thereunder, all such shares in respect of which
dividend has not been paid or claimed for seven
consecutive years, are liable to be transferred to the
Investor Education and Protection Fund. Members who
have not yet claimed the dividend for any of the Financial
Years from 2017-18t02018-19 and FY 2020-21 to 2023-24
are therefore once again requested to make their claims
immediately with the Company or the Company's Registrar
& Share Transfer Agents. The list of unclaimed dividend for
the Financial Years 2017-18 to 2018-19 and FY 2020-21 to
FY 2023-24 and the list of members whose shares are liable
to be transferred to the said Fund are available on the
Company's website www.orientbell.com.

The shareholders whose dividend/shares is/will be
transferred to the IEPF Authority may claim the shares or
apply for refund by making an application to the IEPF
Authority by following the procedure as detailed in the
IEPF Rules and as enumerated on the website of IEPF
Authority https://www.iepf.gov.in.

11.To prevent fraudulent transactions, Members are advised

to exercise due diligence and notify the Company of any
change in address or demise of any Member as soon as
possible. Members are also advised to not leave their demat
account(s) dormant for long. Periodic statement of
holdings should be obtained from the concerned
Depository Participant and holdings should be verified
fromtime to time.

12.Members holding shares in physical form can register,

cancel, vary or opt-out the nomination at their will. The
Nomination Form (Form SH-13), Form for Cancellation or
variation in nomination (Form SH-14) and Form for opting
out nomination (Form ISR-3) can be downloaded from the
Company's website www.orientbell.com. Members holding
shares in demat mode should file their nomination with
their Depository Participants (‘DPs') for availing this
facility.

13.Members holding shares in physical form are advised

to gettheir shares dematerialized immediately.

14.Members holding shares in physical form, in identical order

ofnames, in more than one folio are requested to send to the
Company or RTA, the details of such folios together with the
share certificates for consolidating their holdings in one
folio.

15.1In case of joint holders, the Members whose name appears

as the first holder in the order of names as per the Register
of Members of the Company will be entitled to vote at the
AGM.

As per Regulation 40 of the SEBI Listing Regulations, as
amended, securities of listed companies can only be
transferred in demat form with effect from April 1, 2019,

N NOTICE OF ANNUAL GENERAL MEETING
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exceptin case of request for transmission, name correction
or transposition of securities. SEBI has prescribed form
ISR-4 to cater to multiple service requests of shareholders
viz., requests for issue of duplicate share certificates,
transmission, transposition, consolidation of securities,
consolidation of folios etc. In view of this and to eliminate
all risks associated with physical shares and for ease of
portfolio management, Members holding shares in
physical form are requested to consider converting
their holding into demat form.

Securities and Exchange Board of India (SEBI) has vide
Circular No. SEBI/HO/MIRSD/POD-1/P/CIR/2023/181
dated 17.11.2023, mandated furnishing of PAN, KYC details
(i.e., Postal Address with Pin Code, email address, mobile
number, bank account details etc.) and nomination details
by holders of physical securities. The relevant details and
declaration forms prescribed by SEBI in this regard
are available on the website of the Company at
https://orientbell.com>Investor relations>Investor
information>downloads.

.Members holding shares in physical form may get their

bank detail updated by filing ISR-1 & ISR-2 with the
Company or RTA. The Company or RTA cannot act on any
requestreceived directly from the Members holding shares
in demat form for any change of bank particulars. Such
changes are to be intimated only to the DPs of the Members.

18.PROCEDURE FOR INSPECTION OF DOCUMENTS:

19.

a. Alldocuments referred to in the Notice/Board's Report
will be available electronically for inspection without
any fee by the members from the date of circulation of
this Notice up to the date of AGM. Members seeking to
inspect such documents can send an email to
investor@orientbell.com.

b. The Register of Directors and Key Managerial
Personnel and their shareholding maintained under
Section 170 of the Act, the Register of Contracts or
Arrangements in which the directors are interested
maintained under Section 189 of the Act and the
relevant documents referred to in the Notice/Board's
Report will also be available electronically for
inspection by the members during the AGM.

c. Members seeking any information with regard to the
accounts or any matter to be placed at the AGM, are
requested to write to the Company on or before 28th
July, 2025 through email on investor@orientbell.com.
The same will be replied by the Company suitably.

In compliance with the Ministry of Corporate Affairs (MCA)
Circular No. 17/2020 dated April 13, 2020, the Notice
calling AGM along with Annual Report 2024-25 is being
sent only through electronic mode to those Members
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whose email addresses are available with the
Company/Depositories. Members may note that the Notice
of the AGM and the Annual Report 2024-25 will also be
available on the Company's website atwww.orientbell.com,
websites of the Stock Exchangesi.e. BSE Limited and
National Stock Exchange of India Limited at www.bseindia
com and www.nseindia.com respectively, and on the
website of NSDL at https://www.evoting.nsdl.com.

20.The recorded transcript of the forthcoming AGM dtd. 05th

August, 2025 shall also be made available on the website of
the Company www.orientbell.com in the Investor Relations
Section, as soon as possible after the conclusion of the
Meeting.

21.Members are requested to send all communications

relating to shares and unclaimed dividends, change of
address, bank details, email address etc. to the Company/
RTA.

If the shares are held in electronic form, then the requests
for change of address, change in the Bank Accounts details
etc., should be furnished to their respective DPs.

22.Members may please note that SEBI has made PAN as the

sole identification number for all participants transacting
in the securities market, irrespective of the amount of such
transactions. SEBI has also made it mandatory for
submission of PAN in the following cases, viz. (i) Deletion of
name of the deceased shareholder(s) (ii) Transmission of
shares to the legal heir(s) and (iii) Transposition of shares.
Members are requested to submit their PAN with their DP’s,
in case of shares held in demat form and RTA/Company, in
case of shares held in physical form.

23.Since the AGM will be held through VC / OAVM, the Route

Map is notannexed to this Notice.

24.Pursuant to the provisions of Section 108 of the Companies

Act, 2013 read with Rule 20 of the Companies(Management
and Adm inistration) Rules, 2014 (as amended) and
Regulation 44 of SEBI (Listing Obligations &
Disclosure Requirements) Regulations 2015 (asamended),
and the Circular issued by the Ministry of Corporate Affairs,
the Company is providing facility of remote e-voting to its
Members in respect of the business to be transacted at the
AGM. For this purpose, the Company has appointed
National Securities Depository Limited (NSDL) for
facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by amember
during voting window period as well as during AGM
through remote e-voting will be provided by NSDL.

25.THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E

-VOTING AND JOINING ANNUAL GENERAL MEETING
AREAS UNDER:-

The remote e-voting period begins on Saturday, 02nd August, 2025 at 09:00 A.M. and ends on Monday, 04th August, 2025 at
05:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The Members, whose names appear in
the Register of Members / Beneficial Owners as on the record date (cut-off date) i.e. 21st July, 2025 may cast their vote
electronically.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
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Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode
In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through their demat account maintained with Depositories and Depository
Participants. Shareholders are advised to update their mobile number and email Id in their demat accounts to access e-Voting
facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders 1. For OTP based login you can click on https://eservices.nsdl.com/SecureWeb/evoting/
holding securities in demat evotinglogin.jsp. You will have to enter your 8-digit DP ID,8-digit Client Id, PAN No.,,
mode with NSDL. Verification code and generate OTP. Enter the OTP received on registered email id/mobile

number and click on login. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on company name or e-Voting
service provideri.e.NSDL and you will be redirected to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual meeting & voting during the
meeting.

2.  Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.com
either on a Personal Computer or on a mobile. On the e-Services home page click on the
“Beneficial Owner” icon under “Login” which is available under 'IDeAS' section, this will
promptyou to enter your existing User ID and Password. After successful authentication, you
will be able to see e-Voting services under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting page. Click on company name or
e-Voting service provider i.e. NSDL and you will be re-directed to e-Voting website of NSDL
for casting your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting.

3. If you are not registered for IDeAS e-Services, option to register is available
at https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

4. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon “Login” which is available under
'Shareholder/Member' section. A new screen will open. You will have to enter your User ID
(i.e. your sixteen-digit demat account number held with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful authentication, you will be
redirected to NSDL Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website
of NSDL for casting your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

5. Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by
scanning the QR code mentioned below for seamless voting experience.
N5DL Mobile App is avallable on

i App Store B Googla Play
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Type of shareholders Login Method

Individual Shareholders 1.
holding securities in demat
mode with CDSL

Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id
and password. Option will be made available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi Tab and then use your
existing my easi username & password.

After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible
companies where the evoting is in progress as per the information provided by company. On
clicking the evoting option, the user will be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting. Additionally, there isalso links provided to access the system of all
e-Voting Service Providers, so that the user can visit the e-Voting service providers' website
directly.

If the user is not registered for Easi/Easiest, option to register is available at CDSL website
www.cdslindia.com and click on login & New System Myeasi Tab and then click on
registration option.

Alternatively, the user can directly access e-Voting page by providing Demat Account Number
and PAN No. from a e-Voting link available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to see the e-Voting option where
the evoting is in progress and able to directly access the system of all e-Voting Service
Providers.

Individual Shareholders You can also login using the login credentials of your demat account through your Depository
(holding securities in demat Participant registered with NSDL/CDSL for e-Voting facility. Upon logging in, you will be able to
mode) login through their see e-Voting option. Click on e-Voting option, you will be redirected to NSDL/CDSL Depository site
depository participants after successful authentication, wherein you can see e-Voting feature. Click on company name or e-

Voting service provideri.e. NSDL and you will be redirected to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual meeting & voting during the
meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password

option available atabovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through

Depositoryi.e.NSDLand CDSL.

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with NSDL

Members facing any technical issue in login can contact NSDL helpdesk by sending a
request at evoting@nsdl.com or call at 022 - 4886 7000

Individual Shareholders holding
securities in demat mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk by sending a
request at helpdesk.evoting@cdslindia.com or contact at toll free no. 1800-21-09911

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding
securitiesin demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the URL: https://www.evoting.nsdl.com/ either on
aPersonal Computer or on amobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under 'Shareholder/Member’

section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on the

screen.

Alternatively, if you are registered for NSDL e-services i.e. IDeAS, you can log-in at https://eservices.nsdl.com/ with your
existing IDeAS login. Once you log-in to NSDL e-services after using your log-in credentials, click on e-Voting and you can
proceed to Step 2 i.e. Castyour vote electronically.

ANNUAL GENERAL MEETING ]
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4. Your User ID details are given below:
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Manner of holding shares
i.e. Demat (NSDL or CDSL) or Physical

Your User ID is:

a) For Members who hold shares in
demat account with NSDL.

8 Character DP ID followed by 8 Digit Client ID

For example, if your DP ID is IN300*** and Client ID is 12****** then your
user ID is IN3QQ***] 2%¥¥*x*,

b) For Members who hold shares in
demat account with CDSL.

16 Digit Beneficiary ID

For example, if your Beneficiary ID is 12*#*#xdatdstickiclx then your
user ID iS 12**************

¢) For Members holding shares in
Physical Form.

EVEN Number followed by Folio Number registered with the company

For example, if folio number is 001*** and EVEN is 101456 then
user ID is 101456001***

5. Password details for shareholders other than Individual
shareholders are given below:

a)

b)

If you are already registered for e-Voting, then you can
use your existing password to login and cast your vote.

If you are using NSDL e-Voting system for the first time,
you will need to retrieve the 'initial password" which
was communicated to you. Once you retrieve your
'initial password’, you need to enter the 'initial
password', and the system will force you to change your
password.

How toretrieve your 'initial password'?

(i) Ifyour email ID is registered in your demat account
or with the company, your 'initial password' is
communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf
file. Open the .pdffile. The password to open the .pdf
file is your 8-digit client ID for NSDL account, last 8
digits of client ID for CDSL account or folio number
for shares held in physical form. The .pdf file
contains your 'User ID' and your 'initial password'.

(ii) Ifyour email ID is notregistered, please follow steps
mentioned below in process for those
shareholders whose email ids are not
registered.

If you are unable to retrieve or have not received the
“Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?” (If you
are holding shares in your demat account with
NSDL or CDSL) option available on
www.evoting.nsdl.com.

b) “Physical User Reset Password?” (If you are
holding shares in physical mode) option available
onwww.evoting.nsdl.com.

c) If you are still unable to get the password by

d) Members can also use the OTP (One Time
Password) based login for casting the votes on the e
-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and
Conditions” by selecting on the checkbox.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting
will open.

Step 2: Cast your vote electronically and join General
Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General
Meeting on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see all the
companies “EVEN” in which you are holding shares and
whose voting cycle and General Meetingis in active status.

Select “EVEN” of company for which you wish to cast your
vote during the remote e-Voting period and casting your
vote during the General Meeting. For joining virtual
meeting, you need to click on “VC/OAVM” link placed under
“Join Meeting”.

Now you are ready for e-Voting as the Voting page opens.
Cast your vote by selecting appropriate options i.e. assent
or dissent, verify/modify the number of shares for which

you wish to cast your vote and click on “Submit” and
“Confirm” when prompted.

. Upon confirmation, the message “Vote cast successfully”

will be displayed.

You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not
be allowed to modify your vote.

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF,
aforesaid two options, you can send a request at NRI etc)) are required to send scanned copy (PDF/JPG
evoting@nsdl.com mentioning your demat account Format) of the relevant Board Resolution/ Authority letter
number/folio number, your PAN, your name and etc. with attested specimen signature of the duly
yourregistered address etc. authorized signatory(ies) who are authorized to vote, to the
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Scrutinizer by e-mail to ashugupta.cs@gmail.com with a
copy marked to evoting@nsdl.com. Institutional
shareholders (i.e. other than individuals, HUE, NRI etc.) can
also upload their Board Resolution / Power of Attorney /
Authority Letter etc. by clicking on "Upload Board
Resolution / Authority Letter" displayed under "e-Voting"
tabintheirlogin.

. It is strongly recommended not to share your password

with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be
disabled upon five unsuccessful attempts to key in the
correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.
nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Shareholders and e-Voting user
manual for Shareholders available at the download section
of www.evoting.nsdl.com or callat 022 - 4886 7000 or send
a request to Ms. Pallavi Mhatre, Senior Manager, National
Securities Depository Ltd., 3rd Floor, Naman Chamber, Plot
C-32, G-Block, Bandra Kurla Complex, Bandra East,
Mumbai, Maharashtra - 400051 at the designated email
address: evoting@nsdl.com or at telephone no. 022-
48867000.

Process for those shareholders whose email ids are not
registered with the depositories for procuring user id and
password and registration of e mail ids for e-voting for the
resolutions set outin this notice:

1.

In case shares are held in physical mode please provide
Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self-attested scanned
copy of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) by email to investor@orientbell.com.

In case shares are held in demat mode, please provide
DPID-CLID (16 digit DPID + CLID or 16-digit beneficiary
ID), Name, client master or copy of Consolidated Account
statement, PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) to
investor@orientbell.com. If you are an Individual
shareholder holding securities in demat mode, you are
requested to refer to the login method explained at step 1
(A) i.e. Login method for e-Voting and joining virtual
meeting for Individual shareholders holding securities in
dematmode.

Alternatively, shareholder/members may send arequest to
evoting@nsdl.com for procuring user id and password for
e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e
-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed
to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders
are required to update their mobile number and email ID
correctly in their demataccount to access e-Voting facility.

NOTICE OF ANNUAL GENERAL MEETING
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THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE
DAY OF THEAGM ARE ASUNDER: -

1.

The procedure for e-Voting on the day of the AGM is same as
the instructions mentioned above for remote e-voting.

. Only those Members/ shareholders, who will be presentin

the AGM through VC/OAVM facility and have not casted
their vote on the Resolutions through remote e-Voting and
are otherwise not barred from doing so, shall be eligible to
vote through e-Voting system in the AGM.

Members who have voted through Remote e-Voting will be
eligible to attend the AGM. However, they will not be eligible
tovote atthe AGM.

The details of the person who may be contacted for any
grievances connected with the facility for e-Voting on the
day of the AGM shall be the same person mentioned for
Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM
THROUGH VC/OAVM ARE AS UNDER:

1.

Members will be provided with a facility to attend the AGM
through VC/OAVM through the NSDL e-Voting system.
Members may access by following the steps mentioned
above for Access to NSDL e-Voting system. After successful
login, you can see link of “VC/OAVM” placed under “Join
meeting” menu against company name. You are requested
to click on VC/OAVM link placed under Join Meeting menu.
The link for VC/OAVM will be available in Shareholder/
Member login where the EVEN of Company will be
displayed. Please note that the members who do not
have the User ID and Password for e-Voting or have
forgotten the User ID and Password may retrieve the same
by following the remote e-Voting instructions mentioned in
the notice to avoid last minute rush.

Members are encouraged to join the Meeting through
Laptops for better experience.

Further Members will be required to allow Camera and use
Internet with a good speed to avoid any disturbance during
the meeting.

. Please note that Participants Connecting from Mobile

Devices or Tablets or through Laptop connecting via Mobile
Hotspot may experience Audio/Video loss due to
Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

Members who would like to express their views/have
questions may send their questions in advance mentioning
their name, demat account number/folio number, email id,
mobile number at investor@orientbell.com atleast before
48 hours in advance before start of the meetingi.e. by 10:30
a.m. of 03rd August 2025. The same will be replied by the
company suitably.

Members will be able to attend the AGM through VC/ OAVM
or view the live webcast of AGM provided by NSDL at
https://www.evoting.nsdl.com by using their remote
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E-voting login credentials and selecting the EVEN for
Company's AGM, i.e. 133869.

Facility of joining the AGM through VC / OAVM shall open 30
(thirty) minutes before the time scheduled for the AGM and
will be available for Members on first come first served
basis and the Company may close the window for joining
the VC/OAVM Facility 15(fifteen) minutes after the
scheduled time to start the 48th AGM.

Members may note that the VC / OAVM Facility, provided by
NSDL, allows participation of atleast 1,000 Members on a
first-come-first-served basis. The large shareholders (i.e.
shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and
Stakeholders Relationship & Grievance Committee,
Auditors, etc. can attend the 48th AGM without any
restriction on first-come-first-served principle.

Members who need assistance before or during the AGM,
can contact Ms. Pallavi Mhatre, Senior Manager - NSDL at
evoting@nsdl.com / 022 -4886 7000.

10.Members who would like to express their views or ask

questions during the AGM may register themselves as a
speaker by sending their request from their registered
email address mentioning their name, DP ID and Client
ID/folio number, PAN, mobile number at investor@orient
bell.com from 01st August 2025 (09:00 a.m. IST) to 03rd
August 2025 (05:00 p.m. IST). Those Members who have
registered themselves as a speaker will only be allowed to
express their views/ask questions during the AGM. The
Company reserves the right to restrict the number of
speakers depending on the availability of time for the AGM.

11.Shareholders who will participate in the AGM through

VC/OAVM can also pose question / feedback through
question/ chat box option. Such questions by the
shareholders shall be taken up during the meeting or
replied by the Company suitably.

26.0ther Instructions

1.

The “cut-off date” for determining the eligibility for voting
through electronic voting system is fixed as 21st July, 2025.
The e-voting period commences on 02nd August, 2025 at
09:00 a.m. and ends on 04th August, 2025 at 05:00 p.m. The
remote e-voting module shall be disabled by NSDL for
voting thereafter. During this period members of the
Company, holding shares either in physical form or in
demat form, as on the cut-off date, i.e., 21st July 2025, shall
be entitled to avail the facility of remote e-voting.

The voting rights of Members shall be in proportion to their
shares of the paid up equity share capital of the Company as
onthe cut-offdatei.e. 21st]July 2025.

Members who have already exercised their voting through
Remote e-voting can attend the Annual General Meeting
through VC/OAVM but shall notbe entitled to cast their vote
again.

Any person, who acquires shares of the Company and
become Member of the Company after dispatch of the
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Notice and holding shares as on the cut-off datei.e. 21stJuly,
2025 may obtain the login ID and password by sending a
request at evoting@nsdl.com or admin@mcsregistrars.
com. However, if he/she is already registered with NSDL for
remote E-voting then he/she can use his/her existing User
ID and password for casting the vote.

5. Ms. Ashu Gupta, Company Secretary in whole time practice
(Membership No. FCS 4123; COP No. 6646), has been
appointed as the Scrutinizer to scrutinize the e-voting
processina fairand transparent manner.

6. The Scrutinizer shall, immediately after the conclusion of
voting at the Annual General Meeting, unblock the votes
cast through remote e-voting in the presence of atleast two
witnesses notin the employment of the Company and make
a consolidated Scrutinizer's Report of the total votes castin
favour or against, if any, to the Chairman or a person
authorised by him in writing who shall countersign the
same.

7. As per Regulation 44 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the results of
the e-voting are to be submitted to the Stock Exchange(s)
within two working days of the conclusion of the AGM. The
results declared along with Scrutinizer's Report shall be
placed on the Company's website www.orientbell.com and
the website of NSDL. The results shall also be forwarded to
the stock exchanges where the shares of the Company are
listed.

8. Theresultsonresolutions so declared at or after the Annual
General Meeting of the Company will be deemed to have
been passed on the Annual General Meeting date subject to
receipt of the requisite number of votes cast in favour of the
Resolutions.

27.The Ministry of Corporate Affairs has taken a 'Green
Initiative in Corporate Governance' by allowing companies
to send documents to their shareholders in electronic
mode. To support this green initiative and to receive
communications from the Company in electronic mode,
members who have not registered their E-mail addresses
and are holding shares in physical form are requested to
contact the RTA of the Company and register their Email-id.
Members holding shares in demat form are requested to
contact their DPs. Members may please note that notices,
annual reports, etc. will be available on the Company's
website at www.orientbell.com. Members will be entitled
toreceive the said documents in physical form free of cost at
any time uponrequest.

EXPLANATORY STATEMENT PURSUANT TO SECTION
102(1) OF THE COMPANIESACT, 2013

ITEMNO. 4

The Board of Directors has, atits meeting held on May 22,2025,
approved the appointment of M/s. Ashu Gupta & Co., a
Company Secretary in Whole Time Practice (FCS - 4123; CP -
6646) as Secretarial Auditor of the Company to conduct
secretarial audit of the Company pursuant to the Companies
Act, 2013 (the “Act”) read with the Companies (Appointment
and Remuneration of Managerial Personnel) Rules 2014 and
Regulation 24A of Securities and Exchange Board of India
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(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”), for single term of
five consecutive years from FY 2025-2026 to 2029-2030 and
recommended to the shareholders for its approval, the
appointment and remuneration to be paid to proposed
Secretarial Auditor.

M/s. Ashu Gupta & Co. is a leading practicing Company
Secretaries with over 30 years of experience in corporate
secretarial and legal arena working for large Industrial
houses/ institutions in India and abroad. Ms. Ashu Gupta is a
thorough professional having in-depth knowledge of securities
related laws and regulations and laws related to various
corporate affairs. Ms Ashu Gupta specializes in corporate
restructuring, due diligence, audits and certifications.

Ms. Ashu Gupta, a Company Secretary in Whole Time Practice,
has confirmed that she is eligible for the appointment as
Secretarial Auditor, possess peer review certificate issued by
ICSI, is free from any disqualification, is working
independently and maintaining arm's length relationship with
the Company. The Directors recommends the appointment of
Ms. Ashu Gupta as Secretarial Auditor of the Company for
single term of five consecutive years from FY 2025-2026 to FY
2029-2030 at such remuneration as may be determined
mutually agreed between the Board of Directors and Ms. Ashu
Gupta.

None of the Directors or Key Managerial Personnel of the
Company or their respective relatives is/ are concerned or
interested, financially or otherwise, in the resolution set out at
[tem No. 4.

The Board of Directors recommends passing of the resolution
assetoutatitemno. 4 of this Notice as an Ordinary Resolution.

ITEMNO.5

The tenure of Ms. Bindiya Shyam Agrawal as Non-Executive
Non-Independent Director of the Company is ending on 27th
October, 2025. In order to have at least one woman director on
the Board and for maintaining composition of the Board as per
minimum requirement prescribed by law, it is imperative to
have atleast one woman director on Board of the Company.

The Nomination & Remuneration Committee and the Board of
Directors have, in their respective meetings held on 13th May,
2025 & 22nd May, 2025, approved the re-appointment of Ms.
Bindiya Shyam Agrawal (DIN: 09373404) as a Non- Executive
Non-Independent Director of the Company for a period from
28th October, 2025 to 27th October, 2026.

In terms of Regulation 17 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafter called “SEBI LODR
Regulations”), itis imperative to obtain shareholders' approval
regarding re-appointment of director at the next general
meeting or within three months from the date of his/her re-
appointment approved by the Board of Directors, whichever is
earlier.

Further, the Nomination and Remuneration Committee and the
Board of Directors have, in their respective meetings held on
24th June, 2024 and the shareholders at the 47th Annual
General Meeting held on 06th August, 2024, already approved
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the payment of remuneration by way of commission or
otherwise to the Non-Executive Directors, present and future,
for a period from FY 2024-25 to FY 2026-27, notwithstanding
the profits / absence of profits / inadequacy of profits of the
Company.

In terms of the provisions of Section 197, 198 read with
Schedule V of the Companies Act, 2013 with regard to the
payment of Remuneration by way of commission or otherwise
to any director in case of absence or inadequacy of profits, it is
required to make certain disclosures in the explanatory
statement.

In view of the aforesaid, the re-appointment of Ms. Bindiya
Shyam Agrawal as a Director in the category of Non-Executive
Non-Independent Director for a period from 28th October,
2025to0 27th October, 2026 liable to retire by rotation as well as
the payment of remuneration to her by way of commission or
otherwise, is intended to be passed by way of special
resolution.

A Brief resume of Ms. Bindiya Shyam Agrawal, nature of her
expertise in specific functional areas and names of companies
in which she holds directorships and memberships /
chairmanships of Board Committees and other details, are
provided in the statement giving details pursuant to
Regulation 36(3) of the SEBI LODR Regulations and Clause
1.2.5 of the Secretarial Standard-2 in respect of Directors
seeking appointment and is appended to this Notice as
Annexure A.

Details required under PartII Section II of Schedule V of the Act
are attached as Annexure-B forming part of this notice.

Considering the rich and diversified experience that Ms.
Bindiya Shyam Agrawal brings in, your Board considers that
her re-appointment as a Director of the Company will be in its
best interest. Ms. Bindiya Shyam Agrawal is not disqualified
from being re-appointed as a Director in terms of Section 164
ofthe Actand has given her consentto actas Director.

None of the Directors or Key Managerial Personnel of the
Company or their relatives, other than Ms. Bindiya Shyam
Agrawal or her relatives (to the extent of their shareholding
interest, if any, in the Company), are in any way concerned or
interested, financially or otherwise, in the resolution set out at
Item No. 5 of the Notice.

The Board of Directors recommends passing of the resolution
assetoutatItemno. 5 of this Notice as Special Resolution.

ITEMNO.6

The Company in its ordinary course of business and on arm's
length basis makes transactions for Purchase/Sale of Ceramic /
Vitrified tiles with M /s Proton Granito Private Limited and M/s
Corial Ceramic Private Limited. By virtue of subscription of
their shares >20%, M/s Proton Granito Private Limited and
M/s Corial Ceramic Private Limited have been categorized as
Associate Companies in terms of the provisions of Section 2(6)
of the Companies Act, 2013 (“Act”), IND-AS and under
Regulation 2(1) (b) of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”). The
Company has already entered into contracts with M/s Proton
Granito Private Limited and M/s Corial Ceramic Private
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Limited respectively for subscribing to their share capital and
sale/ purchase of ceramic/vitrified tiles.

Pursuant to the applicable provision of the Act read with the
applicable rules issued under the Act, Regulation 23 of Listing
Regulations and the Company's Policy on Materiality of Related
Party Transactions and on dealing with Related Party
Transactions (“the Policy”), all material related party
transactions and subsequent material modification as defined
by the audit committee shall require a prior omnibus approval
of the shareholders, if the transaction(s) to be entered with
related party whether individually or taken together with
previous transactions during a financial year, exceeds Rupees
One Thousand crore or ten per cent of the annual consolidated
turnover of the listed entity as per the last audited financial
statements of the listed entity, whichever is lower.

}‘orientbell

tiles

The Company envisages that the transaction(s) entered into
with M/s Proton Granito Private Limited and M/s Corial
Ceramic Private Limited whether individually and/or in
aggregate would exceed the stipulated threshold of ten percent
of the annual consolidated turnover of the Company
benchmarking the audited financial statements for the
financial year 2024-25.

The prior omnibus approval of the shareholders is thus sought
through an ordinary resolution at Item No. 6 for entering into
material related party transactions and subsequent material
modifications, if any, with M /s Proton Granito Private Limited
and M/s Corial Ceramic Private Limited from the date of 48th
AGM up to the date of the 49th AGM to be held in the year 2026
in ordinary course of business and on arm's length basis.

Details of the proposed RPTs between Orient Bell Limited and its Associate Companies, including the information pursuant to SEBI
circularno.SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated November 22,2021 are setout below:

Sl. No. Particulars Details Details

1 Name of the related party and its | Proton Granito Private Limited is | Corial Ceramic Private Limited isan
relationship with the listed entity or its | an associate Company of Orient | associate Company of Orient Bell
subsidiary, including nature of its concernor | Bell Limited by virtue of holding | Limited by virtue of holding 26%
interest (financial or otherwise) 20.86% equity stake. equity stake.

2 Type, material terms and particulars of the | Sale/Purchase of Ceramic/ | Sale/Purchase of Ceramic/
proposed transaction Vitrified tiles or any marketing tie | Vitrified tiles or any marketing tie

up/ agreements associated with | up/ agreements associated with
the said transaction(s) or rental | the said transaction(s) or rental
transactions. transactions.

3 Tenure of the proposed transaction | A period not exceeding 15 months | A period not exceeding 15 months
(particular tenure shall be specified) starting from the date of 48th AGM starting from the date of 48th AGM

i.e. 05th August, 2025 upto the date | i.e.05th August, 2025 upto the date
of 49th AGM to be held in the year | of 49th AGM to be held in the year
2026. 2026.

4 Value of the proposed transaction; X100 Crores (Estimated amount of | I 70 Crores (Estimated amount of
Transaction(s)) Transaction(s))

5 The percentage of Annual Consolidated | OBL's Consolidated Turnover for | OBL's Consolidated Turnover for
Turnover FY 2024-25, represented by the | FY2024-25:% 666.61 Crores. FY 2024-25:X 666.61 Crores.
value ofthe proposed transaction. Proposed transaction value: ¥ 100 Proposed transaction value: ¥70

Crores. Crores.
Percentage: 15.00% Percentage:10.50%

6 If the transaction relates to any loans,
inter-corporate deposits, advances or
investments made or given by the listed
entity orits subsidiary:

(I) details of the source of funds in
connection with the proposed
transaction
Not Applicable Not Applicable
(i) where any financial indebtedness is
incurred to make or give loans, inter-
corporate deposits, advances or
investments,
nature ofindebtedness;
costoffunds; and
tenure;
B ANNUAL GENERAL MEETING
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SL. No. | Particulars Details Details
(iii) applicable terms, including covenants,
tenure, interest rate and repayment
schedule, whether secured or
unsecured; if secured, the nature of
security; and Not Applicable Not Applicable
(iv) the purpose for which the funds will be
utilized by the ultimate beneficiary of
such funds pursuant to the RPT.
7 Justification as to why the RPT is in the | Contract/ Arrangement with | Contract/Arrangementwith Corial
interest ofthe listed entity; Proton Granito Pvt Limited are Ceramic Pvt Limited are
commercially beneficial and have | commercially beneficial and have
locational advantage for the | locational advantage for the
Company. Company.
8 A copy of the valuation or other external
party report, if any such report has been Not Applicable Not Applicable
relied upon;
9 Any other information that may be relevant All relevant information forms part | All relevant information forms part

of this explanatory statement
setting out material facts.

of this explanatory statement
setting out material facts.

The omnibus approval to Related Party Transactions up to the limits as specified above has already been accorded by the members of

Audit Committee and Board of Directors in their respective meetings held on 25th January, 2025.

The Members may note that in terms of the provisions of Listing Regulations, the related parties (whether such related parties is a party
to the aforesaid transaction or not) shall not vote to approve Resolution at Item No. 6.

None of the Directors or Key Managerial Personnel of the Company or their respective relatives is/ are concerned or interested,
financially or otherwise, in the resolution set outin Item No. 6.

The Board of Directors recommends passing of the resolution as set outat Itemno. 6 of this Notice as an Ordinary Resolution.
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Annexure A

INFORMATION ABOUT THE DIRECTOR PROPOSED TO BE RE-APPOINTED AND/OR FIXATION OF REMUNERATION TO BE
FURNISHED UNDER THE SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 AND

16

SECRETARIAL STANDARDS - 2 ISSUED BY THE INSTITUTE OF COMPANY SECRETARIES OF INDIA (ICSI)

Name of Director

Ms. Bindiya Shyam Agrawal

DIN 09373404
Date of Birth 24-08-1981
Age (in completed years) 43
Date of Re-Appointment 28-10-2025
No. of Equity Shares held in the Company (as on Nil
31.03.2025)

No. of Equity Shares held in the Company for any other -

person on a beneficial basis

Experience, qualification & Expertise in specific
functional area (Brief Profile)

Ms. Bindiya Shyam Agrawal holds an MBA from Haas School of Business,
UC Berkeley. She brings 16+ years of rich and diversified experience
across industries, held varied leadership roles and worked across
multiple leading organizations such as McKinsey & Company, Myntra &
Jabong, Lodha Ventures, and Cactus Venture Partners (CVP), solving a
variety of problems. At present she is a Partner (external consultant) at
SKC World, focusing on Clarow - a suit of SKC's Enterprise Building
Products.

Her expertise lies in leading business turnarounds, transformational
growth, strategy initiatives and running CEO's office. One of her key
strengths is finding solutions to complex problems through inner clarity.
She enjoys turning around problem areas into opportunities and
galvanizing teams to punch much above their weight. Her collaboration
styleis open, engaging, and focused on impact.

She held the position of a Director on the Board of Sakthi Auto Component
Limited, appointed by AAPICO Hitech Public Company Limited, a
Thailand based business conglomerate, between Jan'22 and Dec'23, the
period when AAPICO held majority shareholding in the Company.

Ms. Bindiya s a self-confessed seeker and a deep-meditator.

Terms & Conditions of appointment/reappointment
and detail of remuneration soughtto be paid

As envisaged in the Special Resolution

Remuneration last drawn (during FY 2024-25) % 4,15,000/-"
No. of board meetings attended during FY 2024-25 1*
Directorship in other Companies along with Listed Nil
entities

Chairman / Member of the Committee(s) of the Board of Nil
Directors of other Companies in which she isa Director

Listed Companies from where the director has resigned Nil

in pastthree years

Relationships between directors inter-se, Manager or

other Key Managerial Personnel of the Company

Ms. Bindiya Shyam Agrawal is not related to any of the Directors, Key
Managerial Personnel of the Company and their relatives

# Outof 4,15,000/-the remuneration of I2,75,000/- for FY 2024-25is payablein FY 2025-26.

*  Ms.Bindiya Shyam Agrawal has been appointed as Non-Executive-Non-Independent Director w.e.f. 28th October, 2024.
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Annexure B

I. General Information
1. The Company is engaged in the business of manufacture and trading of Ceramic Tiles. The manufacturing facilities of the
Company are situated at Sikandrabad (Uttar Pradesh), Dora (Gujarat) and Hoskote (Karnataka). The Company has nationwide
distribution network through its Channel Partners.
The Company commenced commercial production w.e.f. 7th October 1977.
3. TheCompanyisan existing entity.
Financial performance of the Company (as per consolidated financial results) for the Financial year 2024-25 is as follows:

(in ¥ crores except mentioned otherwise)

Particulars FY 2024-25

Net Sales 666.6
Profit Before Tax 3.5
Share of profit/(loss) of Associates 0.3
Operating Profit before taxation 3.8
Profit After Tax 2.8

Paid up Equity Capital 14.6

Other Equity 301.4
Basic Earnings Per Share (3) 1.9
Diluted Earnings Per Share (%) 19

5. The Company has no foreign investment or collaborations.

II. Information aboutthe appointee - Ms. Bindiya Shyam Agrawal

Particulars Remarks

Background Details Ms. Bindiya Shyam Agrawal holds an MBA from Haas School of Business,
UC Berkeley. She brings 16+ years of rich and diversified experience across
industries, held varied leadership roles and worked across multiple
leading organizations such as McKinsey & Company, Myntra & Jabong,
Lodha Ventures, and Cactus Venture Partners (CVP), solving a variety of
problems. At present she is a Partner (external consultant) at SKC World,
focusing on Clarow - a suit of SKC's Enterprise Building Products.

Her expertise lies in leading business turnarounds, transformational
growth, strategy initiatives and running CEO's office. One of her key
strengths is finding solutions to complex problems through inner clarity.
She enjoys turning around problem areas into opportunities and
galvanizing teams to punch much above their weight. Her collaboration
styleis open, engaging, and focused on impact.

She held the position of a Director on the Board of Sakthi Auto Component
Limited, appointed by AAPICO Hitech Public Company Limited, a Thailand
based business conglomerate, between Jan'22 and Dec'23, the period
when AAPICO held majority shareholding in the Company.

Ms. Bindiyaisaself-confessed seeker and a deep meditator.

Past Remuneration (Sitting Fees for attending % 4,15,000/-"
Board/ Committee meetings & other remunerations
during FY 24-25) (InX)

Recognition or awards Ms. Bindiya Shyam Agrawal is an expert in business turnarounds,
transformational growth, strategy initiatives and running CEOQ's office

ANNUAL GENERAL MEETING I



18

b.orientbell

tiles

Particulars

Remarks

Job Profile and his/her suitability

Ms. Bindiya Shyam Agrawal has been re-appointed as a Non-Executive
Non-Independent Director of the Company for the period from 28th
October, 2025 to 27th October, 2026, subject to the approval of
shareholders.

Remuneration Proposed.

The detail of proposed remuneration is as per resolution atitemno 5.

Comparative remuneration profile with respect to
industry, size of the company, profile of the position
and person (in case of expatriates the relevant
details would be with respect to the country of
his/her origin).

Remuneration proposed to be paid commensurate with the size of the
Company, nature of its operations, profile of the position and is in line with
the consonance position in the industry.

Pecuniary relationship directly or indirectly with the
company, or relationship with the managerial
personnel [or other director], ifany.

Besides her remuneration & sitting fee, Ms. Bindiya Shyam Agrawal had no
pecuniary relationship with the Company. She has no relationship with
any managerial personnel, Director, Key Managerial Personnel of the
Company.

# Outof Y4,15,000/- the remuneration of X 2,75,000/- for FY 2024-25 is payablein EY 2025-26.

III Other Information: 3. Itisdifficult to forecast the productivity and profitability in
1. Inadequate profits/losses are inevitable. The risk of fall in measurable terms. On the V\,/hOIe' the Companyl.s OptlmISt,]C
. . . . for the outlook of growth in the short to medium term in

domestic demand, intense competition from organized and . )

. - . terms of total revenues/turnover and operating margins
unorganized sector, volatility of ocean freights, over deri 1 ted positive trend in tile indust
capacity within the industry associated with other risks considering overati expected positive trendin tie INCUstry:
may negatively impact the performance of the Company IV. Disclosures to be mentioned in the Board of Director's
and may resultininadequate profitand/orlosses. report under the heading “Corporate Governance”, if

2. The Company has always endeavored to combat the risks any, attached to the financial statement for FY 2024-25:
and time and again took measures such as cost saving 1. The detail of all elements of remuneration package such as
initiatives, improving the cost base to mitigate the salary, benefits, bonuses, stock options, pension etc. of all
probability of risks. The Company has strategically focused Directors is included in the Corporate Governance Report
on strengthening the retail business and emphasized and forming part of the Board of Director's Report.

S('all?n.g mf)re premium products, specifically Glazed 2. The detail of fixed component and performance linked
Vitrified Tiles (GVT) and slabs. The Company has always . . . e
) ) . ) ) incentives along with the performance criteria is included
thrived on investments in branding and other marketing . .
o . o inthe Corporate Governance Reportand forming partofthe
activities. Capacity expansion is another area where the . ,
’ . Board of Director's Report.
company has seriously taken steps and invested I 234
crores in Capex between FY 2019-2025. The company is 3. Thereisno service contract, notice period or severance fees
now focusing on expanding its distribution network and for the appointee. However, her terms of appointment as a
brand building. The Company does new product director for the proposed period of one year from 28th
development on a regular basis in order to cater to the October, 2025 to 27th October, 2026 are governed by the
demand of the market. The Company continued with its applicablelaw.
first ever.all India TV Campaign (TVC) launche.d.in FY2023- 4. The detail of stock option, if any, and whether the same has
2024. With the above s.teps tal_(en and posmve_thought been issued at a discount as well as the period over which
process, the Company aims for improved operations and accrued and over which exercisable- Not applicable as the
results. appointee has notbeenissued any stock option.
By order ofthe Board
For Orient Bell Limited
Yogesh Mendiratta

Place: New Delhi Company Secretary & Head- Legal

Dated: 22" May, 2025 ICSIMembership No. 13615

Registered Office:

8, Industrial Area, Sikandrabad -203 205

Distt. Bulandshahr, U.P.
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