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CEMTREX, INC.

 
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

 
Monday, December 15, 2014

 
To the Shareholders of CEMTREX, INC.:
 

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders (the “Annual Meeting”) of CEMTREX, INC., a Delaware corporation (the “Company”), will
be held at The Holiday Inn, at 215 Sunnyside Blvd, Plainview, NY 11803, on Monday, December 15, 2014 at 9:30 a.m., or at any adjournment thereof, for the following
purposes:

 
1. To elect Four Directors to the Board of Directors;
2. To ratify the selection of Bharat Parikh & Associates as the Company’s independent registered public accounting firm; and
3. To consider and act upon such other business as may properly come before the Annual Meeting or any adjournment thereof.

 
The above matters are set forth in the Proxy Statement attached to this Notice to which your attention is directed.
 
Only shareholders of record on the books of the Company at the close of business on October 30, 2013 will be entitled to vote at the Annual Meeting or at any

adjournment thereof. You are requested to sign, date and return the enclosed Proxy at your earliest convenience in order that your shares may be voted for you as specified.
 
 By Order of the Board of Directors,
  
 Renato Dela Rama
 Secretary, Cemtrex, Inc.
 

Important Notice Regarding Internet Availability of Proxy Materials
for the Annual Meeting to Be Held on December 15, 2014:

 
The proxy materials for the Annual Meeting, including the Annual Report

and the Proxy Statement, are available at http://www.cstproxy.com/cemtrex/2014.
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CEMTREX INC.
19 Engineers Lane

Farmingdale, New York 11735
 

PROXY STATEMENT
 

ANNUAL MEETING OF SHAREHOLDERS
Monday, December 15, 2014

 
The Annual Meeting of Shareholders (the “Annual Meeting”) of CEMTREX INC. (the “Company”) will be held on Monday, December 15, 2014, at The Holiday Inn,

at 215 Sunnyside Blvd, Plainview, NY 11803, at 9:30 a.m. for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders. The enclosed Proxy is
solicited by and on behalf of the Board of Directors of the Company (“Board of Directors” or “Board”) for use at the Annual Meeting to be held on Monday,
December 15, 2014, and at any adjournments of such Meeting. The approximate date on which this Proxy Statement and the enclosed Proxy are being first mailed to
shareholders is November 13, 2014.

 
If a Proxy in the accompanying form is duly executed and returned, the shares represented by such Proxy will be voted as specified. In the absence of such directions,

the Proxy will be voted in accordance with the recommendations of management. Any person executing a Proxy may revoke it prior to its exercise either by letter directed to
the Company or in person at the Annual Meeting.
 
Voting Rights
 

On October 30, 2014 (the “Record Date”), the Company had outstanding 40,599,129 shares of its only class of voting securities, namely common stock, $0.001 par value
per share (the “Common Stock”). Shareholders are entitled to one vote for each share registered in their names at the close of business on the Record Date. The affirmative vote
of a plurality of the votes cast at the Annual Meeting is required for the election of Directors. On all other matters which may come before the Annual Meeting, the affirmative
vote of a majority of the votes cast at the Annual Meeting is required, including the approval (on an advisory basis) of the compensation of the Company’s Named Executive
Officers. For purposes of determining whether proposals have received a majority vote, abstentions will not be included in the vote totals and, in instances where brokers are
prohibited from exercising discretionary authority for beneficial owners who have not returned a Proxy (“broker non-votes”), those votes will not be included in the vote totals.
Therefore, abstentions and broker non-votes will be counted in the determination of a quorum and will have no effect on the (i) ratification of the selection of Bharat Parikh &
Associates (“Bharat Parikh”) as the Company’s independent registered public accounting firm. Unless contrary instructions are given, all Proxies received pursuant to this
solicitation will be voted in favor of the (i) election of the nominees named in Proposal One, (ii) ratification of the selection of Bharat Parikh.

 
Under the Delaware Business Corporation Law, shareholders are not entitled to dissenters’ rights with respect to the proposals set forth in this Proxy Statement.
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SECURITY OWNERSHIP

 
The following table sets forth certain information known to us with respect to the beneficial ownership of our common stock as of October 30, 2014 by:

 
all persons who are beneficial owners of five percent (5%) or more of our common stock;
 
each of our directors;
 
each of our executive officers; and
 
all current directors and executive officers as a group.

 
Except as otherwise indicated, and subject to applicable community property laws, the persons named in the table below have sole voting and investment power with

respect to all shares of common stock held by them.
 
As of October 30, 2014, 40,599,129 shares of common stock are issued and outstanding.
 
Beneficial ownership is determined in accordance with the rules of the SEC. In computing the number of shares beneficially owned by a person and the percentage

ownership of that person, shares of common stock subject to options held by that person that are currently exercisable or exercisable within 60 days of October 30, 2014 are
deemed outstanding. Such shares, however, are not deemed outstanding for the purpose of computing the percentage ownership of any other person.

 
         Percentage of  

Title of Class  Name and Address of Holder Title  Amount Owned   Issued Stock (1)  
           
Common Stock  Arun Govil  Executive Director,    20,430,000(2),(3)  50%
  19 Engineers Lane  Chairman of the Board (until June         
  Farmingdale, NY 11735  2014)         
             
Preferred Stock  Arun Govil  Executive Director,   1,000,000(2)     
  19 Engineers lane  Chairman of the Board (until June         
  Farmingdale, NY 11735  2014)         
             
Common Stock  Saagar Govil  Chairman (as of June 2014),   8,000,000   20%
  19 Engineers lane  Chief Executive Officer,         
  Farmingdale, NY 11735  and President         
             
Common Stock  Ravi Narayan  Vice President & Director   800,000   2%
  19 Engineers lane           
  Farmingdale, NY 11735           
             
Common Stock  Renato Dela Rama  Chief Financial Officer, Secretary,   400,000   1%
   19 Engineers lane  & Director         
  Farmingdale, NY 11735           
             
    All directors and executive officers         
     as a group (4 persons)   29,630,000   73%
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(1) Except as otherwise noted herein, the percentage is determined on the basis of 40,599,129 shares of our common stock outstanding plus securities deemed outstanding

pursuant to Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). Under Rule 13d-3, a person is deemed to be a
beneficial owner of any security owned by certain family members and any security of which that person has the right to acquire beneficial ownership within 60 days,
including, without limitation, shares of our common stock subject to currently exercisable options.

 
(2) The Series A Preferred Stock issued by the Company to Arun Govil the Company's former Chairman, CEO, President, and Treasurer in conjunction with the settlement

of the debenture issued as consideration for the purchase of Griffin Filters, Inc. Pursuant to the Certificate of Designation of the Preferred Stock, each issued and
outstanding Preferred Stock shall be entitled to the number of votes equal to the result of: (i) the number of shares of Common Stock issued and outstanding at the time
of such vote multiplied by 1.01; divided by (ii) the total number of Preferred Stock issued and outstanding at the time of such vote, at each meeting of shareholders of
the Company with respect to any and all matters presented to the shareholders of the Company for their action or consideration, including the election of directors. The
shares of Series A Preferred Stock represent 100% of the total Series A Preferred Stock issued and outstanding.

 
(3) Includes the shares owned by Ducon Technologies Inc., which is owned by Arun Govil the Chairman of the Company.

  
PROPOSAL ONE

 
ELECTION OF DIRECTORS

 
Four Directors are to be elected at the Annual Meeting. The term of each Director expires at the Annual Meeting, with Saagar Govil, Arun Govil, Renato Dela Rama and

Ravi Narayan standing for reelection for a term of one year. The following table contains information regarding all Directors and executive officers of the Company:
  
Name and Address  Age  Positions and Offices
     
Saagar Govil  28  Chairman of the Board of Directors,President,
19 Engineers Lane    Chief Executive Officer, & Director
Farmingdale, New York 11735     
     
Renato Dela Rama  65  Chief Financial Officer, Secretary, and Director
19 Engineers Lane     
Farmingdale, New York 11735     
     
Ravi Narayan  54  Vice President and Director
19 Engineers Lane     
Farmingdale, New York 11735     
     
Arun Govil  54  Executive Director
19 Engineers Lane     
Farmingdale, New York 11735     

 
Principal Occupations and Business Experience of Directors and Executive Officers

 
The following is a brief account of the business experience of the Company’s Directors:

 
Saagar Govil has been with the Company since July 2008 and is the Company's Chairman, since June 2014, and the Chief Executive Officer, and President since Dec.

2011. Earlier he was Vice President of operations. Saagar Govil has a B.E. in Materials Engineering from Stony Brook University, N.Y. Saagar Govil is the son of Arun Govil.
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Renato Dela Rama has been our Chief Financial Officer since December 2004. Mr. Dela Rama also works as an accountant for Ducon Technologies Inc. since 2004.

Prior to that, he worked in various accounting and financial management positions. Mr. Dela Rama holds a B.S. degree in accounting.
 
Ravi Narayan has been with the Company since 2002 as general manager. In 2009 he became Vice president of the Company and a Director. From 1993 to 2001 Mr.

Narayan worked as a Technical manager at Procal UK Ltd. Mr. Narayan has a BE in Electronic and Instrument Engineering and an MBA in Business administration.
 
Arun Govil, is the Executive Director and has been with the Company since December 2004. In June 2014 Mr. Govil resigned as Chairman of the Company to devote

more time to ventures outside of Cemtrex, Inc.. Mr. Govil is also President (and owner) of Ducon Technologies Inc., a privately held company engaged in energy &
environmental control systems business since 1996. Prior to 1996 Mr. Govil, Mr. Govil worked at various management and technical positions in the environmental industry.
Mr. Govil holds a B.E. degree in Chemical Engineering and a M.B.A. in Finance. He is also a licensed Professional Engineer in New York State and New Jersey.
 

None of our directors or officers is a director in any other reporting companies. None of our directors or officers has been affiliated with any company that has filed for
bankruptcy within the last five years. The Company is not aware of any proceedings to which any of the Company's officers or directors, or any associate of any such officer or
director, is a party adverse to the Company or any of the Company's subsidiaries or has a material interest adverse to it or any of its subsidiaries.

 
Each director of the Company serves for a term of one year or until the successor is elected at the Company's annual shareholders' meeting and is qualified, subject to

removal by the Company's shareholders. Each officer serves, at the pleasure of the board of directors, for a term of one year and until the successor is elected at the annual
meeting of the board of directors and is qualified.
 
Meetings of the Board of Directors
 

During the fiscal year ended September 30, 2014 (“Fiscal 2014”), the Board of Directors held four meetings. No Director attended less than 75% of the aggregate of
the total number of meetings of the Board of Directors.
 
Committees of the Board
 
Not Applicable
 
Nomination of Directors
 

The Company does not currently have a standing nominating committee or a formal nominating committee charter. Currently, the independent members of the Board,
rather than a nominating committee, approve or recommend to the full Board those persons to be nominated. The Board believes that the current method of nominating directors
is appropriate because it allows each independent board member input into the nomination process and does not unnecessarily restrict the input that might be provided from an
independent director who could be excluded from a committee. Currently, five of the seven Directors are independent. Furthermore, the Board has adopted by resolution a
director nomination policy. The purpose of the policy is to describe the process by which candidates for inclusion in the Company’s recommended slate of director nominees are
selected. The director nomination policy is administered by the Board. Many of the benefits that would otherwise come from a written committee charter are provided by this
policy.
 

In the ordinary course, absent special circumstances or a change in the criteria for Board membership, the incumbent directors who continue to be qualified for Board
service and are willing to continue as directors are re-nominated. If the Board thinks it is in the best interest of the Company to nominate a new individual for director in
connection with an annual meeting of shareholders, or if a vacancy occurs between annual shareholder meetings, the Board will seek potential candidates for Board
appointments who meet the criteria for selection as a nominee and have the specific qualities or skills being sought. Director candidates will be selected based on input from
members of the Board, senior management of the Company and, if deemed appropriate, a third-party search firm.
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Candidates for Board membership must possess the background, skills and expertise to make significant contributions to the Board, to the Company and its shareholders.

Desired qualities to be considered include substantial experience in business or administrative activities; breadth of knowledge about issues affecting the Company; and ability
and willingness to contribute special competencies to Board activities.
 

The Board of Directors intends to review the director nomination policy from time to time to consider whether modifications to the policy may be advisable as the
Company’s needs and circumstances evolve, and as applicable legal or listing standards change. The Board may amend the director nomination policy at any time.
 

The Board will consider director candidates recommended by shareholders and will evaluate such director candidates in the same manner in which it evaluates candidates
recommended by other sources, as described above. Recommendations must be in writing and mailed to CEMTREX INC., 19 Engineers Lane, Farmingdale, NY 11735,
Attention: Corporate Secretary, and include all information regarding the candidate as would be required to be included in a proxy statement filed pursuant to the proxy rules
promulgated by the SEC if the candidate were nominated by the Board of Directors (including such candidate’s written consent to being named in the proxy statement as a
nominee and to serving as a director if elected). The shareholder giving notice must provide (i) his or her name and address, as they appear on the Company’s books, and (ii) the
number of shares of the Company which are beneficially owned by such shareholder. The Company may require any proposed nominee to furnish such other information it may
require to be set forth in a shareholder’s notice of nomination which pertains to the nominee.
 
Director Compensation
 

We reimburse our directors for expenses incurred in connection with attending board meetings but we do not pay our directors fees or other cash compensation for
services rendered as a director.
 
Insider Trading Policy

 
We recognize that the Company’s executive officers and directors may sell shares from time to time in the open market to realize value to meet financial needs and

diversify their holdings, particularly in connection with exercises of stock options. All such transactions are required to comply with the Company’s insider trading policy.
 
Section 16 (a) Beneficial Ownership Reporting Compliance of the Securities Exchange Act

 
Section 16(a) of the Exchange Act requires the Company's executive officers, directors and persons who own more than 10% of a registered class of the Company's equity

securities ("Reporting Persons") to file reports of ownership and changes in ownership on Forms 3, 4, and 5 with the SEC. These Reporting Persons are required by SEC
regulation to furnish the Company with copies of all Forms 3, 4 and 5 they file with the SEC. Based solely on the Company's review of the copies of the forms it has received,
the Company believes that all Reporting Persons complied on a timely basis with all filing requirements applicable to them with respect to transactions during Fiscal 2014.
 
Communications with Directors
 

Shareholders, associates of the Company and other interested parties may communicate directly with the Board of Directors, with the non-management Directors or
with a specific Board member, by writing to the Board (or the non-management Directors or a specific Board member) and delivering the communication in person or mailing it
to: Board of Directors, Privileged & Confidential, c/o Renato Dela Rama, Secretary, CEMTREX INC., 19 Engineers Lane, Farmingdale, New York 11735. Correspondence will
be discussed at the next scheduled meeting of the Board of Directors, or as indicated by the urgency of the matter. From time to time, the Board of Directors may change the
process by which shareholders may communicate with the Board of Directors or its members. Any changes in this process will be posted on the Company’s website or
otherwise publicly disclosed.
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Corporate Governance
 

The Company has an ongoing commitment to good governance and business practices. In furtherance of this commitment, we regularly monitor, and are briefed by outside
counsel on, developments in the area of corporate governance and securities law and review our policies and procedures in light of such developments. We comply with the
rules and regulations promulgated by the SEC and implement other corporate governance practices we believe are in the best interests of the Company and the shareholders.
 
Board Leadership and Structure
 
Saagar Govil, our Chief Executive Officer, also serves as Chairman of the Board of Directors. The Board believes that the Company and its shareholders are best served by
having the Chief Executive Officer also serve as Chairman of the Board. The Board also believes that this structure is appropriate in light of the size of our Company and
corresponding size of our Board and the complexity of our business. We believe that Mr. Govil is best positioned to develop agendas that ensure that our Board’s time and
attention are focused on the matters that are most critical to us.
 
Risk Oversight
 

The Board oversees Company functions in an effort to assure that Company assets are properly safeguarded, that appropriate financial and other controls are maintained,
and that the Company’s business is conducted prudently and in compliance with applicable laws, regulations and ethical standards.
 

While the Board is responsible for risk oversight, Company management is responsible for managing risk. The Company has a robust internal process and a strong internal
control environment to identify and manage risks and to communicate with the Board. The Board monitors and evaluates the effectiveness of the internal controls and the risk
management program at least annually. Management communicates routinely with the Board and individual Directors on the significant risks identified and how they are being
managed. Directors are free to, and often do, communicate directly with senior management.
 
Board Attendance at Annual Meetings of Shareholders
 

The Company does not currently have a formal policy regarding Director attendance at the Annual Meeting of Shareholders. It is, however, expected that Directors will be
in attendance, absent compelling circumstances.

 
Audit Committee Financial Expert

 
The Securities and Exchange Commission has adopted rules implementing Section 407 of the Sarbanes-Oxley Act of 2002 requiring public companies to disclose

information about "audit committee financial experts." As of the date of this Annual report, we do not have a standing Audit Committee. The functions of the Audit Committee
are currently assumed by our full Board of Directors. Additionally, we do not have a member of our Board of Directors that qualifies as an "audit committee financial expert."
For that reason, we do not have an audit committee financial expert.
 
Transactions with Related Persons
 

Ducon Technologies, Inc. is owned by Arun Govil, the former Chairman and currently a Director of the Company.
 

The Company had sales to Ducon Technologies, Inc., a related party, totaling $0 and $10,799,872 for the years ended September 30, 2014 and 2013, respectively. The
accounts receivable from Ducon Technologies, Inc. totaled $0 at September 30, 2014 and $1,206,372 at September 30, 2013.

 
The Company has prepaid Ducon Technologies, Inc. a related party in the amount of $0 and $432,131 for supplies at September 30, 2014 and September 30, 2013.
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Notes payable to Ducon technologies Inc., owned by Arun Govil, the Company’s former Chairman of the Board, totaling $2,394,931 and $1,107,484 at September 30,

2014 and September 30, 2013, respectively. These notes are unsecured and carry 5% interest per annum.
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* * *

 
EXECUTIVE COMPENSATION

 
The compensation discussion addresses all compensation awarded to, earned by, or paid to the Cemtrex's named executive officers. As of October 30, 2014, two of our

executive officers are currently earning compensation. Set forth below is the aggregate compensation for services rendered in all capacities to us during our fiscal years ended
September 30, 2012, 2013 and 2014 by our executive officers. Except as indicated below, none of our executive officers were compensated in excess of $150.000.
 
             SECURITIES UNDERLYING  
PRINCIPAL AND POSITION  YEAR  SALARY   BONUS   OTHER   OPTIONS/SARS  
               
Saagar Govil  2012 $ 100,000  $ -  $ -  $ - 

Chairman (as of June 2014),  2013 $ 150,000  $ -  $ -  $ - 
Chief Executive Officer,  2014 $ 150,000  $ -  $ -  $ - 
and President                   

                   
Ravi Narayan  2012 $ 99,570  $ -  $ -  $ - 

Vice President, Director  2013 $ 107,000  $ -  $ -  $ - 
  2014 $ 107,000  $ -  $ -  $ - 
                   
Arun Govil  2012 $ 57,539  $ -  $ -  $ - 

Executive Director,  2013 $ -  $ -  $ -  $ - 
Chairman (until June 2014)  2014 $ -  $ -  $ -  $ - 

 
OPTIONS/SAR GRANTS IN THE LAST FISCAL YEAR
 
Options to purchase 600,000 shares at $0.30 per share were granted to three executives of ROB Cemtrex, GmbH. These options vest 25% (twenty-five percent) per year on the
anniversary of the date of grant.
 
AGGREGATED OPTION/SAR EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR END OPTION/SAR VALUES
 
None.
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* * *

 
PROPOSAL TWO

Independent Registered Public Accounting Firm
 

  The Board of Directors has selected Bharat Parikh & Associates to serve as the Company's independent registered public accounting firm for the 2014 fiscal year.
Bharat Parikh & Associates will audit the Company's consolidated financial statements for the 2014 fiscal year and perform other services. While shareholder ratification is not
required by the Company's By-Laws or otherwise, the Board of Directors is submitting the selection of Bharat Parikh & Associates to the shareholders for ratification as part of
good corporate governance practices. If the shareholders fail to ratify the selection, the Board of Directors may, but is not required to, reconsider whether to retain Bharat Parikh
& Associates. Even if the selection is ratified, the Board of Directors in its discretion may direct the appointment of a different accounting firm as the independent registered
public accounting firm for the Company for the year ending September 30, 2014 at any time during the year if it determines that such a change would be in the best interest of
the Company and its shareholders.

 
The favorable vote of the holders of a majority of the shares of Common Stock, represented in person or by proxy at the Annual Meeting, will be required for such

ratification.
 
The following table sets forth the aggregate fees billed to us for the years ended September 30, 2014 and September 30, 2013 by Bharat Parikh & Associates our

independent auditor for the fiscal year ended September 30, 2014 and by LI and Company, PC our independent auditor for the fiscal years ended September 30, 2013:
 

  2013   2014  
Audit Fees  $ 15,000  $ 15,000 
Audit-Related Fees   19,750   6,750 
Tax Fees   -   - 
Other Fees   -   - 

Totals  $ 34,750  $ 21,750 
 

MISCELLANEOUS INFORMATION
 

As of the date of this Proxy Statement, the Board of Directors does not know of any business other than that specified above to come before the Annual Meeting, but, if
any other business does lawfully come before the Annual Meeting, it is the intention of the persons named in the enclosed Proxy to vote in regard thereto in accordance with
their judgment.
 

The Company will pay the cost of soliciting Proxies in the accompanying form and as set forth below. In addition to solicitation by use of the mails, certain officers and
regular employees of the Company may solicit proxies by telephone, telegraph or personal interview without additional remuneration therefor.
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SHAREHOLDER PROPOSALS

 
Shareholder proposals with respect to the Company’s next Annual Meeting of Shareholders must be received by the Company no later than November 14, 2014 to be

considered for inclusion in the Company’s next Proxy Statement. Under SEC proxy rules, Proxies solicited by the Board of Directors for the 2014 Annual Meeting may be
voted at the discretion of the persons named in such proxies (or their substitutes) with respect to any shareholder proposal not included in the Company’s Proxy Statement if the
Company does not receive notice of such proposal on or before November 14, 2014, unless the 2014 Annual Meeting is not held within 30 days before or after the anniversary
date of the 2013 Annual Meeting.
 

A copy of the Company’s Annual Report to Shareholders for the fiscal year ended September 30, 2013 has been provided to all shareholders. Shareholders are referred to
the Report for financial and other information about the Company, but such Report is not incorporated in this Proxy Statement and is not part of the proxy soliciting material.
 
Dated: November 14, 2014 By order of the Board of Directors
Farmingdale, New York Renato Dela Rama
 Secretary 
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PROXY       Please

mark
 

  FOR all
Nominees

listed
(except as
marked to

the
contrary
below)

WITHHOLD
AUTHORITY
to vote for all 

Nominees 
listed below

 PLEASE MARK IN BLUE OR BLACK INK, SIGN,
DATE, AND RETURN THE PROXY CARD
PROMPTLY USING THE ENCLOSED ENVELOPE.

 your votes
like this

 x

1.Election of Directors:        FOR AGAINST ABSTAIN
  ¨ ¨  2  Ratification of the selection of Bharat Parikh &

Associates as independent registered public accounting
firm.

¨ ¨ ¨

 NOMINEES:         
 (01) Saagar Govil, (02) Renato Dela Rama, (03) Ravi Narayan, (04) Arun Govil         
          
 (Instruction: To withhold authority to vote for one or more individual nominees

write the nominee’s name(s) in the line provided below).
       

          
            
            
            
        
        
        
        
        
Please sign exactly as name appears hereon.

 
Signature  Signature  Date  , 2014.
When shares are held by joint tenants, both should sign. When signing as attorney, as executor, administrator, trustee or guardian, please give full title as such. If a corporation,
please sign in full corporate name by President or other authorized officer. If a partnership or limited liability company, please sign in partnership or limited liability company
name by authorized person. Please note any change in your address alongside the address as it appears in the Proxy.
 

PLEASE MARK, SIGN, DATE AND RETURN
THE PROXY PROMPTLY IN THE ENVELOPE PROVIDED

 

 



 

  
PROXY

 
CEMTREX INC.

 
This Proxy is solicited on behalf of the Board of Directors

 
The undersigned hereby appoints Saagar Govil. and Renato Dela Rama, as Proxies, each with the power to appoint a substitute, and hereby authorizes them to represent and
to vote, as designated below, all the shares of common stock, par value $0.001 per share, held of record by the undersigned on October 30, 2013 at the Annual Meeting of
Shareholders to be held on December 15, 2014 or any adjournment thereof (the “Meeting”) of CEMTREX INC. (the “Company”).

 
In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the Meeting. This Proxy, when properly executed,
will be voted in the manner directed herein by the undersigned shareholder. If no direction is made, the Proxy will be voted FOR the election of all Directors and
Proposal 2.

 
PLEASE MARK, SIGN, DATE AND RETURN

THE PROXY PROMPTLY IN THE ENVELOPE PROVIDED
 
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be held December 15, 2014. This Proxy Statement and
our 2013 Annual Report on Form 10-K are available at http://corporate.cemtrex.com/investor-relations/sec-filings
  

 


